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ThisInterconnection Agreement (the " Agreement™), is by and between CenturyTel of the Midwest-
Kendall, LLC, CenturyTel of Central Wisconsin, LLC, and Telephone USA of Wisconsin, LLC with
their address for purposes of this Agreement at 100 CenturyTel Drive, Monroe, Louisiana 71203
(" CenturyTel”), and Sprint Communi cations Company L.P. initscapacity asacertified Provider of
local two-way wireline dial-tone service ("Sprint"), with its address for this Agreement at 6450
Sprint Parkway Overland Park, Kansas 66251 (CenturyTel and Sprint being referred to collectively
as the "Parties’ and individually as a "Party"). This Agreement covers services in the State of
Wisconsin only (the "State").

WHEREAS, interconnection between competing Local Exchange Carriers (LECS) isnecessary and
desirablefor the mutual exchange and termination of traffic originating on each LEC'snetwork; and

WHEREAS, the Parties desire to exchange such traffic and related signaling in atechnically and
economically efficient manner at defined and mutually agreed upon interconnection points; and

WHEREAS, the Parties wish to enter into an agreement to interconnect their respective
telecommunications networks on terms that are fair and equitable to both Parties; and

WHEREAS, Section 251 of the Telecommunications Act of 1996 (the "Act") imposes specific
obligations on LECs with respect to the interconnection of their networks, resale of their
telecommuni cations services, accessto their poles, ducts, conduits and rights-of-way and, in certain
cases, the offering of certain Unbundled Network Elements (UNES) and physical collocation of
equipment in LEC premises,

NOW, THEREFORE, in consideration of the mutual provisions contained herein and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, CenturyTel
and Sprint hereby covenant and agree as follows:



ARTICLE |
SCOPE AND INTENT OF AGREEMENT

Pursuant to this Agreement, the Partieswill extend certain arrangementsto one another within each
areain which they both operate within the State for purposes of interconnection and the exchange of
Local Traffic between their respective end-user customers, and reciprocal access to poles, ducts,
conduits and rights-of-way. This Agreement also governs the purchase by Sprint of certain
telecommuni cations services provided by CenturyTel in itsfranchise areas for resale by Sprint, the
purchase by Sprint of certain Unbundled Network Elements from CenturyTel, and the terms and
conditions of the collocation of certain equipment of Sprint in the premises of CenturyTel. This
Agreement isan integrated package that reflects abalancing of interestscritical to the Parties. This
Agreement will be submitted to the Public Service Commission of Wisconsin (the "Commission')
for approval. The Parties agree that their entrance into this Agreement is without prejudice to and
does not waive any positions they may have taken previously, or may take in the future, in any
legidative, regulatory, judicial or other public forum addressing any matters, including matters
related to the same types of arrangements and/or matters related to CenturyTel’s cost recovery
covered in this Agreement. Sprint agrees to negotiate reciprocal terms and conditions with
CenturyTel based on this Agreement.

The services and facilities to be provided to Sprint by CenturyTel in satisfaction of this Agreement
may be provided pursuant to CenturyTel tariffsand then current practices. Should such servicesand
facilities be modified by tariff or by Order, including any modifications resulting from other
Commission proceedings, federal court review or other judicial action, and unless otherwise
specified herein, such modifications will be deemed to automatically supersede any rates and terms
and conditions of this Agreement. The Parties shall cooperate with one another for the purpose of
incorporating required modifications into this Agreement



ARTICLE Il
DEFINITIONS

General Definitions.

Except as otherwise specified herein, thefollowing definitions shall apply toall Articlesand
Appendices contained in this Agreement. Additional definitions that are specific to the
matters covered in a particular Article may appear in that Article. To the extent that there
may be any conflict between a definition set forth in this Article Il and any definitionin a
specific Articleor Appendix, the definition set forth in the specific Articleor Appendix shall
control with respect to that Article or Appendix.

11

1.2

1.3

1.4

1.5

1.6

1.7

1.8

Access Service Request (ASR)

Anindustry standard form, which contains data el ements and usage rules used by the
Partiesto add, establish, change or disconnect services or trunks for the purposes of
I nterconnection.

Act

The Telecommunications Act of 1996, Public Law 104-104 of the 104th United
States Congress effective February 8, 1996.

Affiliate

A person, corporation or other legal entity that, directly or indirectly, owns or
controls a Party, or is owned or controlled by, or is under common ownership or
control with a Party.

Answer Supervision

An off-hook supervisory signal.

Applicable L aw

All laws, statutes, common law, regulations, ordinances, codes, rules, guidelines,
orders, permits, and approvals of any Governmental Authority, which apply or relate
to the subject matter of this Agreement.

As-IsTransfer (AIT)

Thetransfer of all telecommunications servicesand features availablefor resale, that
are currently being provided for a specific account, without the requirements of a
specific enumeration of the services and features on the Local Service Request
(LSR).

Automatic L ocation I dentification/Data M anagement System (AL /DM S)

The emergency services (E-911/911) database containing customer location
information (including name, address, telephone number, and sometimes special
information from the local service provider) used to process subscriber access
records into Automatic Location Identification (ALI) records.

Automated M essage Accounting (AMA)

The structureinherent in switch technology that initially records telecommunication
message information. AMA format is contained in the Automated Message
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1.9

1.10

1.11

1.12

1.13

1.14

1.15

1.16

1.17

Accounting document, published by Telcordia Technologies as GR-1100-CORE,
which defines the industry standard for message recording.

Automatic Number Identification (ANI)
The number transmitted through the network identifying the calling party.

Basic L ocal Exchange Service

V oice grade access to the network that provides: the ability to placeand receivecalls,
touch-tone service, accessto operator services; accessto directory ass stance; access
to emergency services (E911); access to telephone relay service (TRS); access to
interexchange carriers of the customer’s choice; standard white pages directory
listing; and toll blocking for low-income consumers participating in Lifeline (subject
to technical feasibility).

Bill-and-K eep Arrangement

A compensation arrangement whereby the Parties do not render bills to each other
for the termination of Local Traffic specified in this Agreement and whereby the
Parties terminate local exchange traffic originating from end-users served by the
networks of the other Party without explicit charging among or between said carriers
for such traffic exchange.

Bona Fide Request (BFR)

Process intended to be used when requesting customized Service Ordersfor certain
services, features, capabilities or functionality defined and agreed upon by the Parties
as services to be ordered as BFRs.

Business Day
Monday through Friday, except for holidays on whichthe U.S. mail isnot delivered.

Central Office Switch

A switch used to provide telecommunications services including (1) End Office
Switches which are Class 5 switches from which end-user Exchange Services are
directly connected and offered, and (2) Tandem Office Switches which are Class 4
switches which are used to connect and switch trunk circuits between and among
central office switches. Central office switches may be employed as combination
end office/tandem office switches (combination Class 5/Class 4).

Centralized M essage Distribution System (CMDS)

The hilling record and clearing house transport system that the Regional Bell
Operating Companies (RBOCs) and other incumbent LECs use to efficiently
exchange out collects and in collects as well as Carrier Access Billing System
(CABS) records.

CLLI Codes
Common Language Location Identifier Codes.

Commission
The Public Service Commission of Wisconsin.
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1.18

1.19

1.20

1.21

1.22

1.23

1.24

1.25

1.26

Common Channel Signaling (CCS)

A high-speed specialized packet-switched communications network that is separate
(out-of-band) from the public packet-switched and message networks. CCScarries
addressed signaling messages for individual trunk circuits and/or database-related
services between Signaling Pointsin the CCS network using SS7 signaling protocol.

Competitive L ocal Exchange Carrier (CLEC)

Any company or person authorized to providelocal exchange servicesin competition
with an ILEC.

Compliance

Environmental and safety laws and regulations based upon a federal regulatory
framework, with certain responsibilities delegated to the States.  An
environmental/safety compliance program may include review of applicable
laws/regulations, development of written procedures, training of employees and
auditing.

Conversation Time

The time that both Parties’ equipment is used for a completed call, measured from
the receipt of Answer Supervision to the receipt of Disconnect Supervision.

Currently Available

Existing aspart of CenturyTel’ s network at thetime of the requested order or service
and does not include any service, feature, function or capability that CenturyTel
either does not provide to itself or to its own end users, or does not have the
capability to provide.

Customer

CenturyTel or Sprint, depending on the context and which Party is receiving the
service from the other Party.

Customer Service Record Search

Applied to LSR when CLEC requests a customer service record search prior to
account conversion from CenturyTel or from another CLEC. Searchtypically isfor
basic account information, listing/directory information, service and equipment
listing, and billing information. Applied on a per requested loop and/or port basis.

Dedicated Transport

An Unbundled Network Element that is purchased for the purpose of transporting
Telecommunication Services between designated Serving Wire Centers (SWC).
Dedicated Transport may extend between two CenturyTel SWCs (Interoffice
Dedicated Transport or IDT) or may extend from the CenturyTel SWC tothe CLEC
premise (CLEC Dedicated Transport or CDT). CDT remains within the exchange
boundaries of the SWC, while IDT traverses exchange boundaries.

Disconnect Supervision
An on-hook supervisory signal end at the completion of acall.
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1.27

1.28

1.29

1.30

1.31

1.32

1.33

1.34

1.35

1.36

DS1
A service carried at digital signal rate of 1.544 Mbps.

DS-3
A service carried at digital signal rate of 44.736 Mbps.

Electronic File Transfer

A system or process that utilizes an electronic format and protocol to send/receive
datafiles.

E-911 Service

A method of routing 911 calls to a PSAP that uses a customer |ocation database to
determinethelocation to which acall should berouted. E-9-1-1 serviceincludesthe
forwarding of the caller's Automatic Number Identification (ANI) to the PSAPwhere
the ANI isused to retrieve and display the Automatic Location Identification (ALI)
on a terminal screen at the answering Attendant's position. It usually includes
selective routing.

Exchange M essage Record (EM R)

An industry standard record used to exchange telecommunications message
information among CLECs for billable, non-billable, sample, settlement and study
data. EMR format isdefined in BR-010-200-010 CRIS Exchange M essage Record,
published by Telcordia Technologies.

Exchange Service

All basic access line services, or any other services offered to end users which
provide end users with a telephonic connection to, and a unique telephone number
address on, the Public Switched Telecommunications Network (PSTN), and which
enable such end users to place or receive callsto al other stations on the PSTN.

Expanded I nter connection Service (EIS)

A servicethat providesinterconnecting carrierswith the capability to terminate basic
fiber optic transmission facilities, including optical terminating equipment and
multiplexers, at CenturyTel'swire centers and accesstandems and interconnect those
facilitieswiththefacilitiesof CenturyTel. Microwaveisavailable on acase-by-case
basis where feasible.

Facility

All buildings, equipment, structures and other items located on a single site or
contiguous or adjacent sitesowned or operated by the same personsor person asused
inArticle 111, Section 46.

FCC

The Federa Communications Commission.

Generator

Under the Resource Conservation Recovery Act (RCRA), the person whose act
produces a hazardous waste (40 CFR 261) or whose act first causes a hazardous
waste to become subject to regulation. The generator islegally responsible for the
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1.37

1.38

1.39

1.40

141

1.42

1.43

1.44

proper management and disposal of hazardous wastesin accordance with regulations
(seereferencein Article 111, Section 46).

CenturyTd Guide

The CenturyTel Guide, which contains CenturyTel's operating procedures for
ordering, provisioning, trouble reporting and repair for resold services and unbundled
elements. Except as specifically provided otherwise in this Agreement, service
ordering, provisioning, billing and maintenance shall be governed by the Guide,
which may be amended from time to time by CenturyTel as needed.

CTOC
CenturyTel Operating Company.

Hazar dous Chemical

As defined in the U.S. Occupational Safety and Hedth (OSHA) hazard
communication standard (29 CFR 1910.1200), any chemica whichisaheath hazard
or physical hazard.

Hazar dous Waste

As described in Resource Conservation Recovery Act (RCRA), a solid waste(s)
which may cause, or significantly contribute to an increase in mortality or illness or
pose a substantial hazard to human health or the environment when improperly
treated, stored, transported or disposed of or otherwise managed because of its
guantity, concentration or physical or chemical characteristics.

| mminent Danger

As described in the Occupational Safety and Heath Act and expanded for
environmental matters, any conditions or practices at afacility which are such that a
danger exists which could reasonably be expected to cause death or serious harm or
significant damage to the environment or natural resources.

Incumbent L ocal Exchange Carrier (ILEC)

Any local exchange carrier that was as of February 8, 1996, deemed to be amember
of the Exchange Carrier Association as set forthin 47 C.F.R. 869.601(b) of the FCC's
regulations.

I nfor mation Access Traffic

"Information Access Traffic", for the purpose of this Agreement, istraffic (excluding
CMRStraffic) that istransmitted to or returned from the Internet at any point during
the duration of the transmission between the Parties and shall be interpreted
consistent with the FCC's Order on reciprocal compensation released April 27, 2001,
Order on Remand and Report and Order, FCC 01-131,CC Docket No. 96-98, adopted
April 18, 2001.

I nfor mation Service Provider

A provider of Information Service, as defined in 47 U.S.C. 153(20). Information
Service Provider includes, but is not limited to, Internet Service Providers.
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1.45

1.46

1.47

1.48

1.49

1.50

1.51

1.52

153

1.54

Initial Service Order

A charge applied to each L SR of Unbundled L oops with the exception of Subsequent
Service Order changes to existing CLEC accounts.

InsideWire

Inside Wire as defined by Federa Regulation 51.319 (a) (2) (i) is the loop plant
owned by the Incumbent L EC on the end-user customer premiseasfar asthe point of
demarcation.

I nter connection Facility
See “Internetwork Facilities”

| nter connection Point (1P) or Point of I nterconnection

IP or POI isthe physical point that establishes the technical interface, the test point,
and the operational responsibility hand-off between Sprint and CenturyTel for the
interconnection of the Parties networks.

I nterexchange Carrier (I1XC)

A telecommunications service provider authorized by the FCC to provide interstate
long distance communications services between LATAS and is authorized by the
State to provide inter- and/or intraLATA long distance communications services
within the State.

Interim Number Portability (INP)

The delivery of Local Number Portability (LNP) capabilities, from a customer
standpoint in terms of call completion, with as little impairment of functioning,
quality, reliability, and convenience as possible and from a carrier standpoint in
terms of compensation, through the use of existing and available call routing,
forwarding, and addressing capabilities.

I nternetwork Facilities

The physical connection of separate piecesof equipment, transmission facilities, etc.,
within, between and among networks, for the transmission and routing of exchange
service and exchange access.

| SDN User Part (1SUP)

A part of the SS7 protocol that defines call setup messages and call takedown
messages.

Line Side

Refers to an end office switch connection that has been programmed to treat the
circuit as a loca line connected to an ordinary telephone station set. Line side
connections offer only those transmission and signaling features appropriate for a
connection between an end office and an ordinary telephone set.

Line (L oop) Conditioning

Istheremoval from theloop of any devicesthat may diminish the capability of loops
to deliver high speed switched wireline telecommunications capabilities, including
xDSL service.
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1.56

1.57

1.58

1.59

1.60

1.61

1.62

1.63

1.64

Local Accessand Transport Area (LATA)

A geographic areafor the provision and administration of communications service;
i.e, intraLATA or interLATA.

L ocal Exchange Carrier (LEC)

Any company certified by the Commission to provide local exchange
telecommunications service. Thisincludes the Parties to this Agreement.

L ocal Exchange Routing Guide (LERG)

The Telcordia Technologies reference customarily used to identify NPA-NXX
routing and homing information, as well as network element and equipment
designation.

L ocal Number Portability (L NP)

The ability of users of telecommunications services to retain, at the same location,
existing telecommunications numbers without impairment of quality, reliability, or
convenience when switching from one telecommunications carrier to another.

L ocal Service Request (L SR)

The industry standard form, which contains data elements and usage rules, used by
the Parties to establish, add, change or disconnect resold services and unbundled
elements for the purposes of competitive local services.

L ocal Traffic

"Local Traffic, " for the purpose of this agreement the Parties shall agreethat "Local
Traffic" means traffic (excluding CMRS traffic) that is originated and terminated
within CenturyTel local calling area, or mandatory expanded area service (EAS)
area, asdefined in existing CenturyTdl tariffs. For this purpose, Local Traffic does
not include any Information Access traffic.

Local L oop

A transmission facility between a distribution frame (or its equivaent) in a
CenturyTel central office and the loop demarcation point at an end user customer
premises, including Inside Wire owned by CenturyTel.

L oop Facility Charge

A charge applied to L SRswhen fieldwork isrequired for establishment of unbundled
loop service. Applied on aper LSR basis.

M ain Distribution Frame (M DF)

The distribution frame used to interconnect cable pairs and line trunk equipment
terminating on a switching system.

M eet-Point Billing (M PB)

Refersto an arrangement whereby two L ECsjointly provide the transport element of
a switched access service to one of the LEC's end office switches, with each LEC
receiving an appropriate share of the transport element revenues as defined by the
effective access tariffs.

-7



1.65

1.66

1.67

1.68

1.69

1.70
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Mid-Span Fiber M eet

An Interconnection architecture whereby two carriers' fiber transmission facilities
meet at a mutually agreed-upon IP.

Multiple Exchange Carrier Access Billing (MECAB)

Refers to the document prepared by the Billing Committee of the Ordering and
Billing Forum (OBF), which functions under the auspices of the Carrier Liaison
Committee (CLC) of the Alliance for Telecommunications Industry Solutions
(ATIS). The MECAB document, published by Telcordia Technologies as Special
Report SR-BDS-000983, contains the recommended guidelinesfor the billing of an
access service provided by two or more LECs, or by one LEC in two or more states
within asingle LATA.

Multiple Exchange Carriers Ordering and Design Guidelines for Access
Services - Industry Support I nterface (MECOD)

A document devel oped by the Ordering/Provisioning Committee under the auspices
of the Ordering and Billing Forum (OBF), which functions under the auspices of the
Carrier Liaison Committee (CLC) of the Alliance for Telecommunications Industry
Solutions (ATIS). The MECOD document, published by TelcordiaTechnologiesas
Specia Report SR-STS-002643, establishes methodsfor processing ordersfor access
service that is to be provided by two or more LECs.

Network Interface Device (NI D)

The point of demarcation between the end user's inside wiring and CenturyTel's
facilities.

911 Service

A universal telephone number that givesthe public direct accessto the PSAP. Basic
911 servicecollects 911 callsfrom one or moreloca exchange switchesthat servea
geographic area. The callsarethen sent to the correct authority designated to receive
such calls.

North American Numbering Plan (NANP)

The system of telephone numbering employed in the United States, Canada, and
Caribbean countries that employ NPA 8009.

Numbering Plan Area (NPA)

Also sometimes referred to as an area code, is the three-digit indicator which is
defined by the"A", "B", and "C" digits of each 10-digit telephone number withinthe
NANP. Each NPA contains 800 possible NXX Codes. There are two genera
categories of NPA, "Geographic NPAs' and "Non-Geographic NPAS'. A
Geographic NPA is associated with a defined geographic area, and all telephone
numbers bearing such NPA are associated with services provided within that
geographic area. A Non-Geographic NPA, also known asa" Service Access Code"
or "SAC Code" istypically associated with aspecialized telecommunications service
that may be provided across multiple geographic NPA areas. 800, 900, 700, and 888
are examples of Non-Geographic NPAs.
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1.72

1.73

1.74

1.75

1.76

1.77

1.78

1.79

1.80

NXX, NXX Code, Central Office Codeor CO Code

Thethree-digit switch entity indicator that isdefined by the"D", "E", and "F" digits
of a10-digit telephone number within the NANP. Each NXX Code contains 10,000
station numbers.

Owner or Operator

Asused in OSHA regulations, owner is the legal entity, including a lessee, which
exercises control over management and record keeping functions relating to a
building or facility. As used in the Resource Conservation and Recovery Act
(RCRA), operator means the person responsible for the overal (or part of the)
operations of afacility (seereferencein Article 111, Section 46).

Party/Parties
CenturyTel and/or Sprint.

Pole Attachment
Refers to the definition set forth in Article X.

Provider

CenturyTel or Sprint depending on the context and which Party is providing the
service to the other Party.

Public Safety Answering Point (PSAP)

An answering location for 9-1-1 calls originating in agiven area. A PSAP may be
designated as Primary or Secondary, which refers to the order in which calls are
directed for answering. Primary PSAPsrespond first; Secondary PSAPsreceivecalls
on atransfer basisonly, and generally serve asacentralized answering location for a
particular type of emergency call. PSAPs are staffed by employees of Emergency
Response Agencies (ERAS) such aspolice, fire or emergency medical agenciesor by
employees of acommon bureau serving a group of such entities.

Rate Center

The specific geographic point and corresponding geographic areathat are associated
with one or more particular NPA-NX X Codes that have been assigned to aLEC for
its provision of Exchange Services. The geographic point isidentified by aspecific
Vertical and Horizontal (V& H) coordinatethat isused to cal cul ate distance-sensitive
end user traffic to/from the particular NPA-NX X s associated with the specific Rate
Center.

Right-of-way (ROW)

Theright to use the land or other property of another party to place poles, conduits,
cables, other structures and equipment, or to provide passage to access such
structures and equipment. A ROW may run under, on, or above public or private
property (including air space above public or private property) and may include the
right to use discrete space in buildings, building complexes, or other locations.

Routing Point

Denotesalocation that aLEC has designated on its network as the homing (routing)
point for traffic that terminatesto Exchange Services provided by the LEC that bear a
certain NPA-NXX designation. The Routing Point is used to calculate airline
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1.81

1.82

1.83

1.84

1.85

1.86

1.87

1.88

1.89

mileage for the distance-sensitive transport element charges of Switched Access
Services. Pursuant to Telcordia Technol ogies Practice BR795-100-100, the Routing
Point may be an end office location, or a "LEC Consortium Point of
Interconnection.” The Routing Point must be in the same LATA as the associated
NPA-NXX.

Service Switching Point (SSP)

A Signaling Point that can launch queries to databases and receivel/interpret
responses used to provide specific customer services.

Shared Transport

The physical interoffice facility not dedicated to any one customer that is used to
transport acall between switching offices. A central office switch translates the end
user dialed digits and routes the call over a Common Transport Trunk Group that
rides interoffice transmission facilities. These trunk groups and the associated
interofficetransmission facilities are accessible by any end user (CenturyTel end user
or Sprint end user when Sprint has purchased unbundled local switching), and are
referred to as “shared transport facilities’.

Signaling Point (SP)

A node in the CCS network that originates and/or receives signaling messages, or
transfers signaling messages from one signaling link to another, or both.

Signaling System 7 (SS7)

The signaling protocol, Version 7, of the CCS network, based upon American
National Standards Institute (ANSI) standards.

Subloop

Subloop is a network element defined as any portion of the loop that istechnically
feasibleto accessat terminalsin CenturyTel’ soutside plant, including Inside Wiring.
An accessible terminal is any point on the loop where technicians can access the
wire or fiber within the cable without removing the splice case to reach the wire
within. Such points may include, but are not limited to, the pole or pedestal, the
network interface device, the minimum point of entry, the single point of
interconnection, the main distribution frame, the remote terminal and the feeder
distribution interface.

Subsidiary
A corporation or other legal entity that is majority owned by a Party.

Subsequent Service Order

Applied to LSRs requesting a service change to an existing unbundled account (no
CLEC transfer). For disconnect-only LSRs, no NRC will be applied.

Synchronous Optical Network (SONET)
Synchronous electrical (STS) or optical channel (OC) connections between LECs.

Switched Access Service

The offering of facilitiesfor the purpose of the origination or termination of trafficto
or from Exchange Service customers in a given area pursuant to a switched access
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1.90

191

1.92

1.93

1.94

1.95

1.96

1.97

tariff. Switched Access Services include: Feature Group A, Feature Group B,
Feature Group C, Feature Group D, 800 access and 900 access services.

Telcordia Technologies

A wholly owned subsidiary of Science Applications International Corporation
(SAIC). The organization conducts research and development projects for its
owners, including development of new telecommunications services. Telcordia
Technologies also provides certain centralized technical and management services
for the regional holding companies and also provides generic requirements for the
telecommunications industry for products, services and technologies.

T elecommunications Services

The offering of telecommunicationsfor afeedirectly to the public, or to such classes
of usersasto be effectively availabledirectly to the public, regardless of thefacilities
used.

Third Party Contamination

Environmental pollution that is not generated by the LEC or Sprint but results from
off-site activities impacting afacility.

Transfer of Service

A charge applied to LSRs that involve account changes (e.g., CLEC to CLEC
transfers, CPE billing changes on Unbundled Ports).

Trunk Side

Refers to a central office switch connection that is capable of, and has been
programmed to treat the circuit as, connecting to another switching entity, for
example, to another central office switch. Trunk side connections offer those
transmission and signaling features appropriate for the connection of switching
entities and cannot be used for the direct connection of ordinary telephone station
sets.

Unbundled Network Element (UNE)

Generadly afacility or equipment used in the provision of a Telecommunications
Service. Specificreferencesto UNEs contained throughout this Agreement shall be
to the network elements that are to be unbundled pursuant to Article VII of this
Agreement.

Undefined Terms

Terms that may appear in this Agreement which are not defined. Parties
acknowledge and agree that any such terms shall be construed in accordance with
customary usage in the telecommunications industry as of the effective date of this
Aqgreement.

Vertical Features (including CL ASS Featur es)

Vertical services and switch functionalities provided by CenturyTel, including:
Automatic Call Back; Automatic Recall; Call Forwarding Busy Line/Don't Answer;
Call Forwarding Don't Answer; Call Forwarding Variable; Call Forwarding - Busy
Line; Call Trace; Call Waiting; Call Number Delivery Blocking Per Call; Calling
Number Blocking Per Line; Cancel Call Waiting; Distinctive Ringing/Call Waiting;
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1.98

Incoming Call Line Identification Delivery; Selective Call Forward; Selective Call
Rejection; Speed Calling; and Three Way Caling/Call Transfer.

Wire Center

A building or space within a building that serves as an aggregation point onaLEC's
network, where transmission facilitiesand circuits are connected or switched. Wire
Center can also denote a building in which one or more Central Offices, used for the
provision of exchange services and access services, are located.
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ARTICLE Il
GENERAL PROVISIONS

Scope of Genera Provisions.

Except as may otherwise be set forth in aparticular Article or Appendix of this Agreement,
in which case the provisions of such Article or Appendix shall control, these Genera
Provisions apply to all Articles and Appendices of this Agreement.

Term and Termination.

2.1 Term.

Subject to the termination provisions contained in this Agreement, the term of this
Agreement shall be for a period of two years from the Effective Date of this
Agreement. The Effective date shall be the latest date reflected by the signing
parties. This agreement shall not continue past the termination date unless
CenturyTel gives Sprint written notice of an offered extension period, which
extension shall be effective at the end of the then-current term (" Termination Date").
Sprint must agreein writing to an offered extension period in order for theextension
to become effective. Absent any written notice of extension from CenturyTel, to
ensure a continuing relationship, Sprint should request negotiation for a new
agreement no later than 180 days prior to the termination date. Sprint may at any
time request CenturyTel to extend this agreement past the termination date but
CenturyTel reservestheright to deny such arequest and require negotiation of anew
agreement pursuant to Sec. 251 (c) (1) of Title 47 of the US Code.

2.2 Post-Termination Arrangements.

Except in the case of termination as aresult of either Party's Default under Section
2.3 below, or a termination upon sale, pursuant to Section 2.4, for service
arrangements made available under this Agreement and existing at the time of
termination, those arrangements may continue:

2.2.1 AsifunderthisAgreement, if either Party hasrequested negotiations
for anew agreement pursuant to Sections 251 and 252 of the Act, (i)
until this Agreement has been replaced by a new agreement, or (ii)
for up to one hundred eighty (180) calendar days following the
Termination Date, whichever isearlier.

2.2.2 If this Agreement is not continued pursuant to subsection (a)
preceding under (i) a new agreement voluntarily executed by the
Parties; (ii) standard terms and conditions approved and made
generaly effective by the Commission, if any; (iii) tariff terms and
conditions made generally availabletoal Loca Providers; or (iv) any
rights under Section 252(i) of the Act.

2.3 Termination Upon Default.

Either Party may terminate this Agreement in whole or in part in the event of a
default by the other Party; provided however, that the non-defaulting Party notifies
the defaulting party in writing of the alleged default and that the defaulting Party
doesnot curethe alleged default within sixty (60) calendar days of receipt of written
notice thereof. Default is defined to include:
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2.3.1 A Party'sinsolvency or the initiation of bankruptcy or receivership
proceedings by or against the Party; or

2.3.2 A Party'srefusal or failurein any material respect properly to perform
its obligations under this Agreement, or the violation of any of the
material terms or conditions of this Agreement.

24 Termination Upon Sale.

Notwithstanding anything to the contrary contained herein, a Party may terminate
this Agreement asto aspecific operating areaor portion thereof if such Party sellsor
otherwisetransfersthe areaor portion thereof. Theselling or transferring Party shall
providethe other Party with at |east ninety (90) calendar days' prior written notice of
such termination, which shall be effective on the date specified in the notice.
Notwithstanding termination of this Agreement as to a specific operating area, this
Agreement shall remain in full force and effect in the remaining operating areas.

25 Liability Upon Termination.

Termination of this Agreement, or any part hereof, for any cause shall not release
either Party from any liability which at the time of termination had aready accrued to
the other Party or which thereafter accrues in any respect to any act or omission
occurring prior to the termination or from an obligation which is expressly stated in
this Agreement to survive termination.

Amendments.

Any amendment, modification, or supplement to this Agreement must be in writing and
signed by an authorized representative of each Party. The term "this Agreement” shall
include future amendments, modifications, and supplements.

Assignment.

Any assignment by either Party of any right, obligation, or duty, in whole or in part, or of
any interest, without the written consent of the other Party shall be void, except that either
Party may assign all of itsrights, and delegateits obligations, liabilitiesand dutiesunder this
Agreement, either inwholeor in part, to any entity that is, or that wasimmediately preceding
such assignment, a Subsidiary or Affiliate of that Party without consent, but with written
notification. The effectiveness of an assignment shall be conditioned upon the assignee's
written assumption of the rights, obligations, and duties of the assigning Party.

Authority.

Each person whose signature appears on this Agreement represents and warrants that he or
she has authority to bind the Party on whose behalf he or she has executed this Agreement.
Each Party represents he or she has had the opportunity to consult with legal counsel of his
or her choosing and Sprint has not relied on CenturyTel counsel, pursuant to this Agreement.

Responsibility for Payment.

Sprint will not be required to pay CenturyTel a deposit before CenturyTel is required to
perform under this agreement unless Sprint has not established agood payment history with
CenturyTel. Such deposit will be calculated based on CenturyTel’ s estimated two-month
chargesto Sprint. Interest will be paid on the deposit in accordance with state requirements
for end user deposits.
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10.

CLEC Profile.

Before orders can be taken, the CLEC Profile must be completed and returned; and, if
required, Sprint will provide CenturyTel with its Operating Company Number (OCN),
Company Code (CC), and Customer Carrier Name Abbreviation (CCNA) asdescribed inthe
CenturyTel Guide. Sprint agreesto warrant to CenturyTel that it is a certified provider of
telecommunications service. Sprint will document its Certificate of Operating Authority on
the CLEC Profile and agrees to update this CLEC Profile as required to reflect its current
certification.

Contact Exchange.

The Parties agree to exchange and to update contact and referral numbersfor order inquiry,
troublereporting, billing inquiries, and information required to comply with law enforcement
and other security agencies of the government.

Electronic Interface.

Electronic interface is not currently available.

Billing and Payment.

Except as provided el sewherein this Agreement and where applicable, in conformancewith
Multiple Exchange Carrier Access Billing (MECAB) guidelines and Multiple Exchange
Carriers Ordering and Design Guidelines for Access Services-Industry Support Interface
(MECOD), Sprint and CenturyTel agreeto exchangeall information to accurately, reliably,
and properly order and bill for features, functions and services rendered under this
Agreement.

10.1  Back Billing.

Neither Party will bill the other Party for previously unbilled charges that are for
more than one-year prior to the current billing date.

10.2  Dispute.

If one Party disputes a billing statement issued by the other Party, the billed Party
shall notify Provider in writing regarding the nature and the basis of the dispute
within six (6) months of the statement date or the dispute shall be waived. The
Parties shall diligently work toward resolution of all billing issues.

10.3 Late Payment Charge.

If any undisputed amount due on the billing statement is not received by Provider on
the payment due date, Provider shall calculate and assess, and Customer agrees to
pay, at Provider's option, acharge on the past due balance at an interest rate equal to
the amount allowed by the applicable CenturyTel state accesstariffs, the state retail
tariff, or the NECA Tariff FCC No. 5, in accordance with the service ordered, or the
maximum nonusurious rate of interest under applicablelaw. Late payment charges
shall be included on the next statement.

10.4 DueDate.
Payment is due thirty (30) calendar days from the bill date.
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105 Audits.

Either Party may conduct an audit of the other Party's books and records pertaining to
the Services provided under this Agreement, no more frequently than once per
twelve (12) month period, to evaluate the other Party's accuracy of billing, dataand
invoicing in accordance with this Agreement. Any audit shall be performed as
follows: (i) following at least thirty (30) Business Days prior written notice to the
audited Party; (ii) subject to the reasonable scheduling requirements and limitations
of the audited Party; (iii) at the auditing Party's sole cost and expense; (iv) of a
reasonabl e scope and duration; (v) inamanner so asnot to interfere with the audited
Party's business operations; and (vi) in compliance with the audited Party's security
rules.

10.6 Federal Universa Service Charge.

TheFederal Universal Service Charge (FUSC) isan end user chargethat allowslocal
exchange carriers to recover the costs of their universal service contributions from
their customers.

10.7 Universa Service Fund.

The Universal Service Fund (USF) is designed to provide telecom services to all
Americans at affordable rates and expand those services throughout the country,
includingto librariesand schools. Prior to August 1, 2001, Local Exchange Carriers
were ableto recover their costs of the universal service contribution fee from access
charges to long distance carriers. A Federal Communication Commission (FCC)
order released June 14, 2001 changed the recovery method to billing end users
(customers) only.

Pursuant to the FCC’ s June 14, 2001 order on recovery of Universal Service Fund
contributions (DA 01-1429), CenturyTel will charge and Sprint agreesto pay Federal
Universal Service Charges(FUSCs) on all resold linesand UNES'UNE-Psunlessand
until Sprint providesto CenturyTel either:

10.7.1 acopy of theduly-executed Form 499 that Sprint filed with the FCC;
proving that Sprint is making payments into the Universal Service
Fund; or

10.7.2 anotarized copy of CenturyTel’ s Certification of Universal Service
Fund Contribution” form (attached to this Agreement) that issigned
by an officer of Sprint.

Sprint must provide the Form 499 copy or notarized certification form (Appendix F)
prior to placing any order; otherwise the FUSC will be charged. Should Sprint
provide a Form 499 or certification form at some later date, the elimination of
FUSCs will be on a prospective basis only; there will be no retroactive credits of
FUSCs applied by CenturyTel. Further, CenturyTel shall not beliableto Sprint for
any errors or omissions associated with Sprint Form 499 and/or the filing of
certification thereof.

11. Binding Effect.

This Agreement shall be binding on and inureto the benefit of the respective successors and
permitted assigns of the Parties.
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12.

13.

14.

Capacity Planning and Forecasting.

Within thirty (30) days from the effective date of this Agreement, the Parties agree to have
met and developed joint planning and forecasting responsibilities which are applicable to
Local Services, including Features, UNEs, number portability, Interconnection Services,
Collocation, Poles, Conduits and Rights-of-Way (ROW). CenturyTel may delay processing
Sprint service orders should the Parties not perform obligations as specified in this Section
12. Such responsibilities shall include but are not limited to the following:

12.1  ThePartieswill establish periodic reviews of network and technology plansand will
notify one another no later than six (6) months in advance of changes that would
impact either Party's provision of services.

12.2  Sprint will furnish to CenturyTel information that provides for statewide annual
forecasts of order activity, in-service quantity forecasts, and facility/demand
forecasts.

12.3  ThePartieswill develop joint forecasting responsibilities for traffic utilization over
trunk groups and yearly forecasted trunk quantities as set forth in Article V.

12.4  Sprint shall notify CenturyTel promptly of changes greater than ten percent (10%) to
current forecasts (increase or decrease) that generate ashift in the demand curvefor
the following forecasting period.

Compliance with Laws and Requlations.

Each Party shall comply with al federal, state, and loca statutes, regulations, rules,
ordinances, judicial decisions, and administrative rulings applicabletoits performance under
this Agreement.

Confidentia Information.

14.1 ldentification.

Either Party may discloseto the other proprietary or confidential customer, technical,
or businessinformation inwritten, graphic, oral or other tangible or intangibleforms
("Confidential Information”). In order for information to be considered Confidential
Information under this Agreement, it must be marked "Confidentia" or
"Proprietary,” or bear a marking of similar import. Oraly or visually disclosed
information shall be deemed Confidential Information only if contemporaneously
identified as such and reduced to writing and delivered to the other Party with a
statement or marking of confidentiality within thirty (30) calendar days after oral or
visual disclosure.

Notwithstanding the foregoing, preordersand all ordersfor servicesor UNEs placed
by Sprint pursuant to this Agreement, and information that would constitute customer
proprietary network information of Sprint end user customersor carrier information
pursuant to the Act and the rules and regulations of the FCC, as well as recorded
usage information with respect to Sprint end users, whether disclosed by Sprint to
CenturyTel or otherwise acquired by CenturyTel in the course of its performance
under this Agreement shall be deemed Confidential Information without havingto be
defined as such. Confidential Information shall not be disclosed or used for any
purpose other than to provide service as specified in this Agreement.
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15.

14.2

14.3

14.4

Handling.

In order to protect such Confidential Information from improper disclosure, each
Party agrees:

(@ That all Confidential Information shall be and shall remain the exclusive
property of the source;

(b) To limit access to such Confidential Information to authorized employees
who have a need to know the Confidential Information for performance of
this Agreement;

(c) TokeepsuchConfidential Information confidential and to usethe samelevel
of careto prevent disclosure or unauthorized use of thereceived Confidential
Information asit exercisesin protecting itsown Confidentia Information of a
similar nature;

(d)  Not to copy, publish, or disclose such Confidential Information to others or
authorize anyone else to copy, publish, or disclose such Confidential
Information to others without the prior written approval of the source;

(e)  Toreturn promptly any copiesof such Confidential Information to the source
at its request; and

(f)  Tousesuch Confidential Information only for purposes of fulfilling work or
services performed hereunder and for other purposesonly upon such termsas
may be agreed upon between the Parties in writing.

Exceptions.

These obligations shall not apply to any Confidential Information that waslegally in
the recipient's possession prior to receli pt from the source, wasreceived in good faith
from a third party not subject to a confidential obligation to the source, now is or
later becomes publicly known through no breach of confidential obligation by the
recipient, was developed by the recipient without the developing persons having
accessto any of the Confidential Information received in confidencefrom the source,
or that is required to be disclosed pursuant to subpoena or other processissued by a
court or administrative agency having appropriate jurisdiction, provided, however,
that the recipient shall give prior noticeto the source and shall reasonably cooperate
if the source deemsit necessary to seek protective arrangements.

Survival.

The obligation of confidentiality and use with respect to Confidential Information
disclosed by one Party to the other shall survive any termination of this Agreement
for a period of three (3) years from the date of the initia disclosure of the
Confidentia Information.

Consent.

Where consent, approval, or mutual agreement is required of a Party, it shall not be
conditional, unreasonably withheld, or delayed.
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16.

17.

18.

Fraud.

Sprint assumes responsibility for al fraud associated with its end-user customers and
accounts. CenturyTel shall bear no responsibility for, nor is it required to investigate or
make adjustments to Sprint's account in cases of fraud.

Reimbursement of Expenses.

In performing under this Agreement CenturyTel may be required to incur additional costs
that are not otherwise reimbursed under this Agreement. In such event, CenturyTel shall
notify and obtain Sprint’s approval before incurring such additional costs for all such cost.
For all such Sprint approved costs and expenses, CenturyTel shall recover through NRCsthe
additional materials, labor, and overhead costs.

Dispute Resolution.

18.1

18.2

18.3

Alternative to Litigation.

Except as provided under Section 252 of the Act with respect to the approval of this
Agreement by the Commission, the Parties desire to resolve disputes arising out of or
relating to this Agreement without litigation. Accordingly, except for action seeking
a temporary restraining order or an injunction related to the purposes of this
Agreement, or suit to compel compliance with this dispute resolution process, the
Parties agreeto usethefollowing alternative dispute resol ution procedures asthe sole
remedy with respect to any controversy or claim arising out of or relating to this
Agreement or its breach.

Negotiations.

At the written request of a Party, each Party will appoint a knowledgeable,
responsi bl e representative to meet and negotiate in good faith to resol ve any dispute
arising out of or relating to this Agreement. The Parties intend that these
negotiations be conducted by non-lawyer, business representatives. The location,
format, frequency, duration, and conclusion of these discussions shall be left to the
discretion of the representatives. Upon agreement, the representatives may utilize
other aternative dispute resolution procedures such as mediation to assist in the
negotiations. Discussions and correspondence among the representatives for
purposes of these negotiations shall betreated as confidential information developed
for purposes of settlement, exempt from discovery, and shall not beadmissibleinthe
arbitration described below or in any lawsuit without the concurrence of all Parties.
Documents identified in or provided with such communications, which are not
prepared for purposes of the negotiations, are not so exempted and may, if otherwise
discoverable, be discovered or otherwise admissible, be admitted in evidence, inthe
arbitration or lawsuit.

Arbitration.

If the negotiations do not resolve the dispute within sixty (60) Business Days of the
initial written request, the dispute shall be submitted to binding arbitration by asingle
arbitrator pursuant to the Commercia Arbitration Rules of the American Arbitration
Association except that the Parties may select an arbitrator outside American
Arbitration Association rules upon mutual agreement. A Party may demand such
arbitration in accordance with the procedures set out in those rules. Discovery shall
be controlled by the arbitrator and shall be permitted to the extent set out in this
section. Each Party may submit inwriting to aParty, and that Party shall so respond
to, a maximum of any combination of thirty-five (35) (none of which may have
subparts) of the following: interrogatories, demands to produce documents, or
requestsfor admission. Each Party isalso entitled to take the oral deposition of one
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19.

20.

21.

individual of another Party. Additiona discovery may be permitted upon mutual
agreement of the Parties. The arbitration hearing shall be commenced within sixty
(60) Business Days of the demand for arbitration. The arbitration shall be heldin a
mutually agreeable city. The arbitrator shall control the scheduling so asto process
the matter expeditiously. The Parties may submit written briefs. Thearbitrator shall
rule on the dispute by issuing awritten opinion within thirty (30) Business Days after
the close of hearings. The times specified in this section may be extended upon
mutual agreement of the Parties or by the arbitrator upon a showing of good cause.
Judgment upon the award rendered by the arbitrator may be entered in any court
having jurisdiction.

18.4 Expedited Arbitration Procedures.

If theissueto be resolved through the negotiationsreferenced in Section 18.2 directly
and materially affects serviceto either Party's end-user customers, then the period of
resolution of the dispute through negotiations before the disputeisto be submitted to
binding arbitration shall be five (5) Business Days. Once such a service affecting
dispute is submitted to arbitration, the arbitration shall be conducted pursuant to the
expedited procedures rules of the Commercia Arbitration Rules of the American
Arbitration Association (i.e., rules 53 through 57).

185 Costs.

Each Party shall bear its own costs of these procedures. A Party seeking discovery
shall reimburse the responding Party the costs of production of documents (including
search time and reproduction costs). The Parties shall equally split the fees of the
arbitration and the arbitrator.

18.6  Continuous Service.

The Parties shall continue providing services to each other during the pendency of
any dispute resolution procedure, and the Parties shall continue to perform their
obligations (including making paymentsin accordancewith ArticlelV, Section4) in
accordance with this Agreement.

Entire Agreement.

This Agreement constitutes the entire agreement of the Parties pertaining to the subject
matter of this Agreement and supersedes all prior agreements, negotiations, proposals, and
representations, whether written or oral, and al contemporaneous oral agreements,
negotiations, proposals, and representations concerning such subject matter. No
representations, understandings, agreements, or warranties, expressed or implied, have been
made or relied upon in the making of this Agreement other than those specifically set forth
herein.

Expenses.

Except as specifically set out in this Agreement, each Party shall be solely responsiblefor its
own expensesinvolved in all activities related to the subject of this Agreement.

Force Majeure.

In the event performance of this Agreement, or any obligation hereunder, iseither directly or
indirectly prevented, restricted, or interfered with by reason of fire, flood, earthquake or likes
acts of God, wars, revolution, civil commotion, explosion, acts of public enemy, embargo,
acts of the government in its sovereign capacity, labor difficulties, including without
limitation, strikes, slowdowns, picketing, or boycotts, unavailability of equipment from
vendor, changes requested by Customer, or any other circumstances beyond the reasonable
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22.

23.

24,

25.

26.

27.

control and without the fault or negligence of the Party affected, the Party affected, upon
giving prompt notice to the other Party, shall be excused from such performance on aday-to-
day basis to the extent of such prevention, restriction, or interference (and the other Party
shall likewise be excused from performance of its obligations on aday-to-day basisuntil the
delay, restriction or interference has ceased); provided however, that the Party so affected
shall usediligent effortsto avoid or remove such causes of nonperformance and both Parties
shall proceed whenever such causes are removed or cease.

Good Faith Performance.

In the performance of their obligations under this Agreement, the Parties shall act in good
faith. In situations in which notice, consent, approval or similar action by a Party is
permitted or required by any provision of this Agreement, such action shall not be
conditional, unreasonably withheld or delayed.

Governing Law.

This Agreement shall be governed by and construed in accordance with the
Telecommunications Act of 1996, applicable federal and (to the extent not inconsistent
therewith) domestic laws of the state where the services are provided or the facilitiesreside
and shall be subject to the exclusive jurisdiction of the courts therein.

Standard Practices.

The Parties acknowledge that CenturyTel may be adopting someindustry standard practices
and/or establishing its own standard practices to various requirements hereunder applicable
to the CLEC industry which may be added in the Guide. Sprint agreesthat CenturyTel may
implement such practices to satisfy any CenturyTel obligations under this Agreement.

Headings.

The headings in this Agreement are inserted for convenience and identification only and
shall not be considered in the interpretation of this Agreement.

Independent Contractor Relationship.

The persons provided by each Party shall be solely that Party's employees and shall be under
the sole and exclusive direction and control of that Party. They shall not be considered
employees of the other Party for any purpose. Each Party shall remain an independent
contractor with respect to the other and shall be responsible for compliance with all laws,
rules and regulations involving, but not limited to, employment of labor, hours of labor,
health and safety, working conditions and payment of wages. Each Party shall aso be
responsiblefor payment of taxes, including federal, state and municipal taxes, chargeable or
assessed with respect to its employees, such as Social Security, unemployment, workers
compensation, disability insurance, and federal and state withholding. Each Party shall
indemnify the other for any loss, damage, liability, claim, demand, or penalty that may be
sustained by reason of its failure to comply with this provision.

Law Enforcement Interface.

27.1  Except to the extent not available in connection with CenturyTel's operation of its
own business, CenturyTel shall provide seven day a week/twenty-four hour a day
assistance to law enforcement persons for emergency traps, assistance involving
emergency traces and emergency information retrieval on customer invoked CLASS
services.
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28.

27.2

27.3

27.4

CenturyTel agrees to work jointly with Sprint in security matters to support law
enforcement agency requirements for taps, traces, court orders, etc. Charges for
providing such services for Sprint customers will be billed to Sprint.

CenturyTel will, in non-emergency situations, inform the requesting law enforcement
agencies that the end-user to be wire tapped, traced, etc. is a Sprint Customer and
shall refer them to Sprint.

Subsequent to the execution and approval of this Agreement by the Commission, the
parties shall establish a separate contract or authorization agreement specific to the
Nuisance Call Bureau (NCB) and Security Control Center (SCC) for CLEC
procedures, which will be in compliance with applicable state and federal laws.

Liability and Indemnity.

28.1

28.2

| ndemnification.

Subject to the limitations set forth in Section 28.4 of this Article Il11, each Party
agrees to release, indemnify, defend, and hold harmless the other Party from all
losses, claims, demands, damages, expenses, suits, or other actions, or any liability
whatsoever, including, but not limited to, costs and attorney's fees, whether suffered,
made, instituted, or asserted by any other party or person, for invasion of privacy,
personal injury to or death of any person or persons, or for losses, damages, or
destruction of property, whether or not owned by others, proximately caused by the
indemnifying Party's negligence or willful misconduct, regardless of form of action.
The indemnified Party agreesto notify the other Party promptly, in writing, of any
written claims, lawsuits, or demands for which it is claimed that the indemnifying
Party is responsible under this Section and to cooperate in every reasonable way to
facilitate defense or settlement of claims. The indemnifying Party shall have
complete control over defense of the case and over the terms of any proposed
settlement or compromisethereof. Theindemnifying Party shall not be liable under
this Section for settlement by theindemnified Party or any claim, lawsuit, or demand,
if the indemnifying Party has not approved the settlement in advance, unless the
indemnifying Party has had the defense of the claim, lawsuit, or demand tendered to
it in writing and has failed to assume such defense. In the event of such failure to
assume defense, theindemnifying Party shall beliablefor any reasonabl e settlement
made by the indemnified Party without approval of the indemnifying Party.

End-User and Content-Related Claims.

The Indemnifying Party agreesto release, indemnify, defend, and hold harmlessthe
other Party, its affiliates, and any third-party provider or operator of facilities
involved in the provision of services, UNEs or Facilities under this Agreement
(collectively, the "Indemnified Party") from all losses, claims, demands, damages,
expenses, suits, or other actions, or any liability whatsoever, including, but not
limited to, costs and attorney's fees, suffered, made, instituted, or asserted by the
Indemnifying Party's end-users against an Indemnified Party arising from Services,
UNEs or Facilities. The Indemnifying Party further agrees to release, indemnify,
defend, and hold harmless the Indemnified Party from all losses, claims, demands,
damages, expenses, suits, or other actions, or any liability whatsoever, including, but
not limited to, costs and attorney's fees, suffered, made, instituted, or asserted by any
third party against an Indemnified Party arising from or in any way related to actual
or aleged defamation, libel, slander, interference with or misappropriation of
proprietary or creativeright, or any other injury to any person or property arising out
of content transmitted by the Indemnifying Party and the Indemnified Party or such
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29.

30.

31.

Party's end-users, or any other act or omission of the Indemnified Party or such
Party's end-users.

28.3 DISCLAIMER.

EXCEPT AS SPECIFICALLY PROVIDED TO THE CONTRARY IN THIS
AGREEMENT, PROVIDER MAKES NO REPRESENTATIONS OR
WARRANTIESTO CUSTOMER CONCERNING THE SPECIFICQUALITY OF
ANY SERVICES, UNEs OR FACILITIES PROVIDED UNDER THIS
AGREEMENT. PROVIDER DISCLAIMS, WITHOUT LIMITATION, ANY
WARRANTY OR GUARANTEE OF MERCHANTABILITY ORFITNESSFORA
PARTICULAR PURPOSE, ARISING FROM COURSE OF PERFORMANCE,
COURSE OF DEALING, OR FROM USAGES OF TRADE.

28.4 Limitation of Liability.

Each Party’ sliability, whether in contract, tort or otherwise, shall be limited to direct
damages, which shall not exceed the monthly charges, plus any related
costs/expenses CenturyTel may recover, including those under Section 17 above, and
plus any costgexpenses for which the Parties specify reimbursement in this
Agreement for the services or facilities for the month during which the claim of
liability arose. Under no circumstance shall either Party be responsible or liablefor
indirect, incidental, or consequential damages, including, but not limited to,
economic loss or lost business or profits, damages arising from the use or
performance of equipment or software, or the loss of use of software or equipment,
or any accessories attached thereto, delay, error, or loss of data. Should either Party
provide advice, make recommendations, or supply other analysis related to the
services or facilities described in this Agreement, this limitation of liability shall
apply to provision of such advice, recommendations, and analysis.

28.5 Intellectua Property.

Neither Party shall have any obligation to defend, indemnify or hold harmless, or
acquire any license or right for the benefit of, or owe any other obligation or have
any liability to, the other based on or arising from any claim, demand, or proceeding
by any third party alleging or asserting that the use of any circuit, apparatus, or
system, or the use of any software, or the performance of any service or method, or
the provision or use of any facilities by either Party under this Agreement constitutes
direct or contributory infringement, or misuse or misappropriation of any patent,
copyright, trademark, trade secret, or any other proprietary or intellectual property
right of any third party.

Multiple Counterparts.

This Agreement may be executed in multiple counterparts, each of which shall bedeemed an
original, but all of which shall together constitute but one and the same document.

No Third Party Beneficiaries.

Except as may be specifically set forth in this Agreement, this Agreement does not provide
and shall not be construed to provide third parties with any remedy, claim, liability,
reimbursement, cause of action, or other right or privilege.

Notices.

Any notice to a Party required or permitted under this Agreement shall be in writing and
shall be deemed to have been received on the date of serviceif served personaly, onthedate
receipt is acknowledged in writing by the recipient if delivered by regular U.S. mail, or on
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32.

the date stated on the receipt if delivered by certified or registered mail or by a courier
service that obtains awritten receipt. Upon prior immediate oral agreement of the parties
designated recipientsidentified bel ow, notice may also be provided by facsimile, Internet or
el ectronic messaging system, which shall be effectiveif sent before 5:00 p.m. on that day, or
if sent after 5:00 p.m. it will be effective on the next Business Day following the date sent.
Any notice shall bedelivered using one of the aternatives mentioned in this section and shall
be directed to the applicable address or Internet 1D indicated below or such address as the
Party to be notified has designated by giving notice in compliance with this section:

If to CenturyTel: CenturyTel, Inc.
Attention: Carrier Relations
100 CenturyTel Drive
Monroe, LA 71203
Telephone number:  (318) 388-9000
Facsimile number:  (318) 388-9072

With a copy to: Manager, Carrier Relations-Midwest Region
CenturyTel
333 North Front Street
LaCrosse, WI 54601
Telephone number:  (608) 796-7894
Facsimilenumber:  (608) 796-7890

If to Sprint: Sprint Communications Company, L.P.
6450 Sprint Parkway
Overland Park, Kansas 66521
Telephone number:  (913) 315-9253
Facsimile number:  (913) 315-0760

Protection.
32.1  Impairment of Service.

The characteristics and methods of operation of any circuits, facilities or equipment
of either Party connected with the services, facilities or equipment of the other Party
pursuant to this Agreement shall not interfere with or impair service over any
facilitiesof the other Party, itsaffiliated companies, or its connecting and concurring
carriersinvolved initsservices, cause damageto its plant, violate any applicablelaw
or regulation regarding the invasion of privacy of any communications carried over
the Party'sfacilities or create hazards to the employees of either Party or to the public
(each hereinafter referred to as an "Impairment of Service").

32.2 Resolution.

If either Party causes an Impairment in Service, the Party whose network or service
isbeing impaired (the "Impaired Party") shall promptly notify the Party causing the
Impairment of Service (the "Impairing Party") of the nature and location of the
problem and that, unless promptly rectified, atemporary discontinuance of the use of
any circuit, facility or equipment may be required. The Impairing Party and the
Impaired Party agreeto work together to attempt to promptly resolvethe Impairment
of Service. If the Impairing Party is unable to promptly remedy the Impairment of
Service, then the Impaired Party may at its option temporarily discontinue the use of
the affected circuit, facility or equipment.
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33.

34.

35.

36.

37.

38.

39.

40.

Publicity.

Any news release, public announcement, advertising, or any form of publicity pertaining to
this Agreement, provision of Services, UNEsor Facilities pursuant toit, or association of the
Partieswith respect to provision of the services described in this Agreement shall be subject
to prior written approval of both CenturyTel and Sprint.

Regulatory Agency Control.

ThisAgreement shall at all times be subject to changes, modifications, orders, and rulings by
the Federal Communications Commission and/or the applicable state utility regulatory
commission to the extent the substance of this Agreement is or becomes subject to the
jurisdiction of such agency.

Changesin Legal Reguirements.

CenturyTel and Sprint further agree that the terms and conditions of this Agreement were
composed in order to effectuate the legal requirementsin effect at the time the Agreement
was produced. Any modifications to those requirements will be deemed to automatically
supersede any terms and conditions of this Agreement.

Effective Date.

This Agreement will be effective upon execution by both Parties, or approva by the
Commission if required, in accordance with Section 252 of the Act. The*“effectivedate” of
this Agreement for all purposes will be upon signing by both Parties.

Requlatory Matters.

Each Party shall be responsible for obtaining and keeping in effect all FCC, state regulatory
commission, franchise authority and other regulatory approvals that may be required in
connection with the performance of its obligations under this Agreement.

If either Party does not provide necessary filing materialswithin 90 days of execution of this
Agreement, any contract signatureswill no longer be effective. If both Parties determineto
proceed with filing, negotiations between the Parties will resume.

Rule of Construction.

No rule of construction requiring interpretation against the drafting Party hereof shall apply
in the interpretation of this Agreement.

Section References.

Except as otherwise specified, references within an Article of this Agreement to a Section
refer to Sections within that same Article.

Severahility.

If any provision of this Agreement is held by a court or regulatory agency of competent
jurisdiction to be unenforceable, the rest of the Agreement shall remain in full force and
effect and shall not be affected unless removal of that provision results, in the opinion of
either Party, inamaterial changeto thisAgreement. If amaterial changeasdescribedinthis
paragraph occurs as a result of action by a court or regulatory agency, the Parties shall
negotiate in good faith for replacement language. If replacement language cannot be agreed
upon within areasonable period, either Party may terminate this Agreement without penalty
or liability for such termination upon written notice to the other Party.
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41.

42.

43.

Subcontractors.

Provider may enter into subcontracts with third parties or affiliates for the performance of
any of Provider's duties or obligations under this Agreement.

Subsequent Law.

Theterms and conditions of this Agreement shall be subject to any and al applicable laws,
rules, or regulations that subsequently may be prescribed by any federal, state or local
governmental authority. To the extent required by any such subsequently prescribed law,
rule, or regulation, the Parties agree to modify, in writing, the affected term(s) and
condition(s) of this Agreement to bring them into compliance with such law, rule, or
regulation. Further, to the extent such law, rule, or regulation allows one or both Partiesthe
choiceto operate, voluntarily, inamanner contrary to the current term(s) and condition(s) of
this Agreement, the Parties agree to modify, in writing, the affected term(s) and condition(s),
should one or both Parties choose to avail themselves of such law, rule, or regulation. The
Dispute Resolution provisions of Article I1l, Section 18 shall aso govern any disputes
arising out of or relating to such modifications.

Taxes.

Any stateor local excise, sales, or usetaxes (excluding any taxeslevied onincome) resulting
from the performance of this Agreement shall be borne by the Party upon which the
obligation for payment isimposed under applicable law, even if the obligation to collect and
remit such taxesis placed upon the other Party. The collecting Party shall chargeand collect
from the obligated Party, and the obligated Party agrees to pay to the collecting Party, all
applicabletaxes, except to the extent that the obligated Party notifiesthe collecting Party and
provides to the collecting Party appropriate documentation as CenturyTel requires that
gualifiesthe obligated Party for afull or partial exemption. Any such taxes shall be shown
as separate items on applicabl e billing documents between the Parties. The obligated Party
may contest the same in good faith, at its own expense, and shall be entitled to the benefit of
any refund or recovery, provided that such Party shall not permit any lien to exist on any
asset of the other Party by reason of the contest. The collecting Party shall cooperatein any
such contest by the other Party. The other Party will indemnify the collecting Party from any
sales or use taxes that may be subsequently levied on payments by the other Party to the
collecting Party.

Notwithstanding anything to the contrary contained herein, Sprint is responsible for
furnishing tax exempt status information to CenturyTel at the time of the execution of the
Agreement. Sprint is also responsible for furnishing any updates or changes in its tax
exempt statusto CenturyTel during the Term of the Agreement and any extensions thereof.
In addition, Sprint isresponsiblefor submitting and/or filing tax exempt statusinformationto
the appropriate regulatory, municipality, local governing, and/or legidlative body.

43.1 Tax.

A charge which is statutorily imposed by the state or local jurisdiction and is either
(8) imposed on the seller with the seller having the right or responsibility to passthe
charge(s) on to the purchaser and the seller isresponsible for remitting the charge(s)
to the state or local jurisdiction or (b) imposed on the purchaser with the seller
having an obligation to collect the charge(s) from the purchaser and remit the
charge(s) to the state or local jurisdiction.

Taxes shall include but not be limited to: federal excisetax, state/local salesand use

tax, state/local utility user tax, state/local telecommunication excise tax, state/local
gross receipts tax, and local school taxes. Taxes shall not include income, income-
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44,

45.

46.

like, gross receipts on the revenue of a Provider, or property taxes. Taxes shall not
include payroll withhol ding taxes unless specifically required by statute or ordinance.

43.2 Fees/Requlatory Surcharges.

A charge imposed by a regulatory authority, other agency, or resulting from a
contractual obligation, in which the seller is responsible or required to collect the
fee/surcharge from the purchaser and the seller isresponsiblefor remitting the charge
to the regulatory authority, other agency, or contracting party.

Fees/Regulatory Surcharges shall include but not belimited to E-911/911, E311/311,
franchise fees, and Commission surcharges.

Trademarks and Trade Names.

Except as specifically set out in this Agreement, nothing in this Agreement shall grant,
suggest, or imply any authority for one Party to use the name, trademarks, service marks, or
trade names of the other for any purpose whatsoever.

Waiver.

Thefailure of either Party to insist upon the performance of any provision of this Agreement,
or to exerciseany right or privilege granted to it under this Agreement, shall not be construed
as a waiver of such provision or any provisions of this Agreement, and the same shall
continuein full force and effect.

Environmental Responsibility.

46.1 Both partiesareresponsiblefor compliancewith al lawsregarding the handling, use,
transport, storage, and disposal of, and for all hazards created by and damages or
injuries caused by, any materials brought to or used at the Facility. In accordance
with Section 46.10, both parties will indemnify each other against all claims, fees,
penalties, damages, and causes of action with respect to these materials. No new
safety or environmental hazards shall be created or new hazardous substances shall
be used at a CenturyTel Facility by either party. Both parties must be adequately
trained and demonstrate emergency response capabilitiesrel ated to materials brought
to, used, or existing at the CenturyTel Facility.

46.2  Sprint, its invitees, agents, employees, and contractors agree to comply with such
reasonabl e environmental or saf ety practi ces/procedures, whether or not required by
law, asrequested by CenturyTel when working at aCenturyTel Facility. The Parties
acknowledge and agree that nothing in this Agreement or in any of CenturyTel’s
practices/procedures constitutes a warranty or representation by CenturyTel that
Sprint’ scompliance with CenturyTel’ spractices/procedures, with this Agreement, or
with CenturyTel’ sdirections or recommendationswill achieve compliance with any
applicable law. Sprint is responsible for ensuring that all activities conducted by
Sprint at the Facility are in accordance with all applicable federal, state, and local
laws, regulations, permits, and agency orders, approvals, and authorizationsrelating
to safety, health, and the environment.

46.3 CenturyTel and Sprint shall provide to each other notice of known and recognized
physical hazards or hazardous substances brought to, used, or existing at the
CenturyTel Facility. Each Party isrequired to promptly provide specific notice of
conditions or circumstances potentially posing a threat of imminent danger,
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46.4

46.5

46.6

46.7

46.8

including, by way of example only, a defective utility pole or any petroleum
contamination in a manhole.

Sprint shall obtain and use its own environmental permits, approvas, or
identification numbers to the extent that such permits, approvals, or identification
numbers are required under applicable laws. If the relevant regulatory authority
refusesto issue aseparate permit, approval, or identification number to Sprint after a
complete and proper request by Sprint for same, then CenturyTel’ spermit, approval,
or identification number may be used as authorized by law and upon prior approval
by CenturyTel. In that case, Sprint must comply with al of CenturyTel’s
environmental, health, and safety practices/procedures relating to the activity in
guestion, including, but not limited to, use of environmental “best management
practices (BMP)” and selection criteriafor vendors and disposal sites. The Parties
acknowledge and agree that nothing in this Agreement, use of CenturyTel’ s permits,
approvals, or identification numbers, or compliance with CenturyTel’s
practices/procedures constitutes a representation or warranty that Sprint’ s activities
will be in compliance with applicable laws, and such compliance or use of
CenturyTel’ s permits, approvals, or identification numbers creates no right of action
against CenturyTel.

If Third Party Contamination is discovered at a CenturyTel Facility, the Party
uncovering the contamination must timely notify the proper safety or environmental
authorities, to the extent that such notification isrequired by applicablelaw. If Sprint
discovers Third Party Contamination, Sprint will immediately notify CenturyTel and
will consult with CenturyTel prior to making any required notification, unless the
time required for prior consultation would preclude Sprint from complying with an
applicable reporting requirement.

CenturyTel and Sprint shall coordinate plans or information required to be submitted
to government agencies, such as, by way of exampleonly, emergency response plans
and chemical inventory reporting. For fees associated with such filings, CenturyTel
and Sprint must develop a cost sharing procedure.

When conducting operationsin any CenturyTel manhole or vault area, Sprint shall
follow appropriate practices/procedures in evaluating and managing any water,
sediment, or other material present in the manhole or vault area so as to ensure
compliance with al applicable laws, regulations, permits, and requirements
applicablein such circumstances and to ensure safe practices. Sprint shall not disturb
building materials containing hazardous substances prior to space or power
accessibility. CenturyTel must approve any contracts or agreements to move the
materials prior to disturbing the building materials. Sprint shall be responsible for
obtaining any permit, regulatory approval, or identification number necessary for any
of itsoperationsinvolving the evaluation, collection, discharge, storage, disposal, or
other management of water, sediment, or other material present in a CenturyTel
manholeor vault area. CenturyTel shall not be responsiblefor any costsincurred by
Sprint in meeting its obligations under this Section.

Sprint shall provide reasonable and adequate compensation to CenturyTel for any
additional or increased costs associated with compliance with any federal, state, or
local law, regulation, permit, or agency requirement related to safety, health, or the
environment where such additional or increased cost is incurred as a result of
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47.

providing Sprint with interconnection or collocation, including, but not limited to,
costs associated with obtaining appropriate permits or agency authorizations or
approvals, remediation or response to any release or threatened release of any
regulated substance, investigation or testing related, and training or notification
requirements.

46.9 Activities impacting safety or the environment of a Right of Way (ROW) must be
harmoni zed with the specific agreement and the rel ationship between CenturyTel and
the landowner. In this regard, Sprint must comply with any limitations associated
with a ROW, including, but not limited to, limitations on equipment access due to
environmental conditions (e.g., wetland areas having equipment restrictions).

46.10 Notwithstanding Section 27, with respect to environmental responsibility under this
Section 46, CenturyTel and Sprint shall each indemnify, defend, and hold harmless
the other Party from and against any claims (including, without limitation, third-party
claimsfor personal injury or real or personal property damage), judgments, damages
(including direct and indirect damage and punitive damages), pendlties, fines,
forfeitures, cost, liabilities, interest and losses arising from or in connection with (a)
theindemnifying Party’ s negligent or willful misconduct, regardless of form; (b) the
violation or alleged violation of any federal, state, or local law, regulation, permit, or
agency requirement relating to safety, health, or the environment; or (c) the presence
or alleged presence of contamination arising out of the indemnifying Party’ sactsor
omissions concerning its operations at the CenturyTel Facility; it being the parties
express intention that Sprint shall be strictly liable for liabilities arising under parts
(b) and (c) of this Section 46.10.

TBD Prices.

Numerous provisionsin this Agreement and its Attachmentsrefer to pricing principles. If a
provision references prices in an Attachment and there are no corresponding pricesin such
Attachment, such price shall be considered "To Be Determined” (TBD). With respect to all
TBD prices, prior to Sprint ordering any such TBD item, the Parties shall meet and confer to
establish aprice. If the Parties are unable to reach agreement on a price for such item, an
interim price shall be set for such item that is equal to the price for the nearest analogous
item for which a price has been established (for example, if thereisnot an established price
for anon recurring charge (NRC) for aspecific UNE, the Partieswould use the NRC for the
most analogousretail servicefor which thereisan established price). Any interim pricesso
set shall be subject to modification by any subsequent decision of the Commission. If an
interim price is different from the rate subsequently established by the Commission, any
underpayment shall be paid by Sprint to CenturyTel, and any overpayment shall berefunded
by CenturyTel to Sprint, within 45 Business Days after the establishment of the price by the
Commission.
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ARTICLE IV

GENERAL RULES GOVERNING RESOLD SERVICES
AND UNBUNDLED ELEMENTS

General.

General regulations, terms and conditions governing rate applications, technical parameters,
service availability, definitions and feature interactions, as described in the appropriate
CenturyTel intrastate local, toll and accesstariffs, apply to retail services made available by
CenturyTel to Sprint for resale and UNEs provided by CenturyTel to Sprint, when
appropriate, unless otherwise specified in this Agreement. As applied to services or UNEs
offered under this Agreement, theterm " Customer” contained inthe CenturyTel Retail Tariff
shall be deemed to mean "Sprint" as defined in this Agreement.

Liability of CenturyTel.
21  Inapplicability of Tariff Liability.

CenturyTel'sgeneral liability, as described in the CenturyTel Retail Tariff, doesnot
extend to Sprint's customers or any other third party. Liability of CenturyTel to
Sprint resulting from any and all causes arising out of services, facilities, UNES or
any other items relating to this Agreement shall be governed by the liability
provisions contained in this Agreement and no other liability whatsoever shall attach
to CenturyTel. CenturyTel shal be liable for the individual services, facilities or
elements that it separately provides to Sprint and shall not be liable for the
integration of components combined by Sprint.

2.2 Sprint Tariffs or Contracts.

Sprint shall, in its tariffs or other contracts for services provided to its end-users
using services, facilities or UNEs obtained from CenturyTel, providethat in no case
shall CenturyTel beliableto Sprint's end-users or any third parties for any indirect,
special or consequentia damages, including, but not limited to, economiclossor lost
business or profits, whether foreseeable or not, and regardiess of notification by
Sprint of the possibility of such damages and Sprint shall indemnify and hold
CenturyTel harmless from any and all clams, demands, causes of action and
liabilities based on any reason whatsoever from its customers as provided in this
Agreement. Nothing in this Agreement shall be deemed to create a third-party
beneficiary relationship with Sprint's end-users.

2.3 No Liability for Errors.

CenturyTel is not liable for mistakes that appear in CenturyTel's listings, 911 and
other information databases, or for incorrect referrals of end-usersto Sprint for any
ongoing Sprint service, salesor repair inquiries, and with respect to such mistakesor
incorrect referrals, Sprint shall indemnify and hold CenturyTel harmless from any
and all claims, demands, causes of action and liabilitieswhatsoever, including costs,
expenses and reasonabl e attorney's feesincurred on account thereof, by third parties,
including Sprint's end-users or employees. For purposes of this Section, mistakes
and incorrect referrals shall not include matters arising out of the willful misconduct
of CenturyTel or its employees or agents.
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3.

Unauthorized Changes.

31 Procedures.

If Sprint submits an order for resold services or unbundled elements under this
Agreement in order to provide service to an end-user that at the time the order is
submitted is obtaining its local services from CenturyTel or another LEC using
CenturyTel resold services or unbundled elements, and the end-user notifies
CenturyTel that the end-user did not authorize Sprint to provide local exchange
servicesto the end-user, Sprint must provide CenturyTel with written documentation
of authorization from that end-user within thirty (30) Business Days of notification
by CenturyTel. If Sprint cannot provide written documentation of authorization
within such time frame, Sprint must within three (3) Business Days thereafter:

3.1.1 notify CenturyTel to change the end-user back to the LEC providing service
to the end-user before the change to Sprint was made; and

3.1.2 provide any end-user information and billing records Sprint has obtained
relating to the end-user to the LEC previously serving the end-user; and

3.1.3 notify theend-user and CenturyTel that the change back to the previous LEC
has been made.

Furthermore, CenturyTel will bill Sprint fifty dollars ($50.00) per affected line to
compensate CenturyTel for switching the end-user back to the original LEC.

Impact of Payment of Charges on Service.

Sprint is solely responsible for the payment of all charges for all services, facilities and
elements furnished under this Agreement, including, but not limited to, calls originated or
accepted at itsor itsend-users servicelocations. If Sprint failsto pay when due any and all
charges hilled to Sprint under this Agreement, including any late payment charges
(collectively, "Unpaid Charges'), and any or all such charges remain unpaid more than
forty-five (45) calendar days after the bill date of such Unpaid Charges excepting previously
disputed charges for which Sprint may withhold payment, CenturyTel shall notify Sprint in
writing that it must pay all Unpaid Chargesto CenturyTel within seven (7) Business Days.
If Sprint disputes the billed charges, it shall, within said seven (7) day period, inform
CenturyTel in writing of which portion of the Unpaid Charges it disputes, including the
specific details and reasons for the dispute, unless such reasons have been previously
provided, and shall immediately pay to CenturyTel al undisputed charges. If Sprint and
CenturyTel areunable, within thirty (30) Business Daysthereafter, to resolveissuesrelated
to the disputed charges, then either Sprint or CenturyTel may file arequest for arbitration
under Article 111 of this Agreement to resolve those issues. Upon resolution of any dispute
hereunder, if Sprint owes payment it shall make such payment to CenturyTel with any late
payment charge under Articlelll, Section 10.3, from theorigina payment duedate. If Sprint
owes no payment, but has previousy paid CenturyTel such disputed payment, then
CenturyTel shall credit such payment including any late payment charges. If Sprint failsto
pay any undisputed Unpaid Charges, Sprint shall, at its sole expense, within five (5)
Business Days notify itsend-usersthat their service may be disconnected for Sprint'sfailure
to pay Unpaid Charges, and that its end-users must select anew provider of local exchange
services. CenturyTel may discontinue service to Sprint upon failure to pay undisputed
charges as provided in this Section 4, and shall have no liability to Sprint or Sprint's end-
usersinthe event of such disconnection. If Sprint failsto provide such notification or any of
Sprint's end-usersfail to select anew provider of serviceswithin the applicabletime period,
CenturyTel may provide local exchange services to Sprint's end-users under CenturyTel's
applicable end-user tariff at the then current chargesfor the servicesbeing provided. Inthis
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circumstance, otherwise applicabl e service establishment charges will not apply to Sprint's
end-user, but will be assessed to Sprint.

Unlawful Use of Service.

Services, facilities or unbundled elements provided by CenturyTel pursuant to this
Agreement shall not be used by Sprint or its end-users for any purpose in violation of law.
Sprint, and not CenturyTel, shall be responsibleto ensurethat Sprint and its end-users use of
services, facilities or unbundled elements provided hereunder comply at all times with all
applicablelaws. CenturyTel may refuseto furnish serviceto Sprint or disconnect particul ar
services, facilities or unbundled elements provided under this Agreement to Sprint or, as
appropriate, Sprint'send-user when (i) an order isissued by acourt of competent jurisdiction
finding that probable cause existsto believe that the use made or to be made of the service,
facilitiesor unbundled elementsis prohibited by law or (ii) CenturyTel isnotified inwriting
by a law enforcement agency acting within its jurisdiction that any facility furnished by
CenturyTel is being used or will be used for the purpose of transmitting or receiving
gambling information in interstate or foreign commercein violation of law. Termination of
service shall take place after reasonable notice is provided to Sprint, or as ordered by the
court. If facilities have been physically disconnected by law enforcement officials at the
premises where located, and if there is not presented to CenturyTel the written finding of a
court, then upon request of Sprint and agreement to pay restoral of service chargesand other
applicable service charges, CenturyTel shall promptly restore such service.

Timing of Messages.

With respect to CenturyTel resold measured rate local service(s), chargeable time begins
when a connection is established between the calling station and the called station.
Chargeable time ends when the calling station "hangs up,” thereby releasing the network
connection. If the called station "hangs up" but the calling station does not, chargeabletime
ends when the network connection isreleased by automatic timing equipment in the network.
Timing of messages applicable to CenturyTel's Local Switching element (usage sensitive
services) will be recorded based on originating and terminating access.

Procedures For Preordering, Ordering, Provisioning, Etc.

Certain proceduresfor preordering, ordering, provisioning, maintenance and billing for many
of these functions are governed by the CenturyTel Guide. In accordance with Articlelll,
Section 7, CenturyTel will not processresal e or unbundled network element ordersuntil the
Sprint Profile has been completed and returned; and, if required, an advanced deposit paid.
The Parties agree that they will use amanual service order processthroughout theterm of the
contract and that there will be no charge for such service.

Letter of Authorization.

8.1 CenturyTel will not release the Customer Service Record (CSR) containing
Customer Proprietary Network Information (CPNI) to Sprint on CenturyTel end-user
customer accounts unless Sprint first provides to CenturyTel a written Letter of
Authorization (LOA). Such LOA may be ablanket LOA or other form agreed upon
between CenturyTel and Sprint authorizing the rel ease of such information to Sprint
or if state or federal law provides otherwise, in accordance with such law.

8.2  An (LOA) will be required before CenturyTel will process an order for Services
provided in casesin which the subscriber currently receives Exchange Service from
CenturyTel or from alocal service provider other than Sprint. Such LOA may be a
blanket LOA or such other form as agreed upon between CenturyTel and Sprint.
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Customer Contacts.

Except as otherwise provided in this Agreement or as agreed to in a separate writing by
Sprint, Sprint shall provide the exclusive interface with Sprint's end-user customers in
connection with the marketing or offering of Sprint services. Except as otherwise provided
inthis Agreement, in thoseinstancesin which CenturyTel personnel are required pursuant to
this Agreement to interface directly with Sprint's end-users, such personnel shall not identify
themselves asrepresenting CenturyTel. All forms, businesscardsor other businessmaterials
furnished by CenturyTel to Sprint end-users shall be generic in nature. In no event shall
CenturyTel personnel acting on behalf of Sprint pursuant to this Agreement provide
information to Sprint end-users about CenturyTel products or services unless otherwise
authorized by Sprint.
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ARTICLE V
INTERCONNECTION AND TRANSPORT AND TERMINATION OF TRAFFIC

1. Services Covered by This Article.
1.1 Types of Services.

This Article governs the provision of inter network facilities (i.e, physical
interconnection services and facilities), Meet-Point Billing (MPB) by CenturyTel to
Sprint or by Sprint to CenturyTel and the transport and termination and billing of
Local Traffic between CenturyTel and Sprint. The services and facilities described
inthis Article shall bereferred toin thisArticle V asthe "Services."

1.1.1  Sprintinitiatesordersfor trunk-side Local Trafficinterconnection servicesby
sending an ASR to CenturyTel. The ordering process is described in the
CenturyTel Guide. The ASR will be reviewed by CenturyTel for validation
and correction of errors. Errorswill be referred back to Sprint. Sprint then
will correct any errorsthat CenturyTel hasidentified and resubmit the request
to CenturyTel through a supplemental ASR.

2. Billing and Rates.

21 Service Ordering, Service Provisioning, and Billing.

Sprint will order servicesfor number portability, directly from CenturyTel viaUnited
StatesMail or facsimile. Thefollowing describesgenerally the processes CenturyTel
will use for ordering, provisioning and billing for interconnection facilities and
services. Except as specificaly provided otherwise in this Agreement, service
ordering, provisioning, billing and maintenance shall be governed by the CenturyTel
Guide.

2.2 Rates and Charges.

Customer agreesto pay to Provider therates and chargesfor the Servicesset forthin
the applicable appendicesto thisAgreement. CenturyTel'srates and charges are set
forth in Appendix A attached to this Agreement and made a part hereof. Sprint's
separate rates and charges are also set forth in Appendix A attached hereto and made

apart hereof.
2.3  Billing.

Provider shall render to Customer a bill for interconnection services on a current
basis. Chargesfor physical facilities and other non-usage sensitive charges shall be
billed in advance, except for charges and credits associated with the initial or fina
bills. Usage sensitive charges, such aschargesfor termination of Local Traffic, shall
be billed in arrears. Sprint is required to order trunks pursuant to Section 4.2.3 of
thisArticle.

24  Billing Specifications.

The Parties agree that billing requirements and outputs will be consistent with the
Telcordia Technologies Billing Output Specifications (BOS).

2.4.1 Usage Measurement: Usage measurement for calls shall begin when
Answer Supervision or equivalent Signaling System 7 (SS7) message is
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received from the terminating office and shall end at the time of cal
disconnect by the calling or called subscriber, whichever occurs first.

2.4.2 Minutes of use (MOU), or fractions thereof, shall not be rounded
upward on a per-call basis, but will be accumulated over the billing period.
At theend of thebilling period, any remaining fraction shall berounded up to
the nearest whole minute to arrive at total billable minutes for each
interconnection. MOU shall be collected and measured in minutes, seconds,
and tenths of seconds.

3. Transport and Termination of Traffic.

31

3.2

Traffic to be Exchanged.

The Parties shall terminate Local and Information Access Traffic on each other's
networks as provided in Section 4. The Parties shall reciprocally terminate Local
Traffic (or other traffic the Parties agree to exchange) originating on each other's
networks utilizing either Direct or Indirect Network Interconnectionsas provided in
Section 4 herein. To this end, the Parties agree that there will be interoperability
between their networks. In addition, the Parties will notify each other of any
anticipated change in traffic to be exchanged (e.g., traffic type, volume).

Compensation For Transport and Termination of Local Traffic

3.21 Mutual Compensation. The Parties shall compensate each other for the
exchange of Local Traffic originated by or terminating to the Parties' end-
user customersin accordance with Section 3.2.2 of thisArticle. The Parties
agree to the initial state level exempt factor representative of the share of
traffic exempt from local compensation. This initial exempt factor is set
forthin Appendix A. Thisfactor will be updated quarterly in like manner or
as the Parties otherwise agree. Once the traffic that is exempt from local
compensation can be measured, the actual exempt traffic will be used rather
than the above factor. Chargesfor the transport and termination of optiona
EAS, intraLATA toll and interexchange traffic shall be in accordance with
the Parties respective intrastate or interstate access tariffs, as appropriate.

3.2.2 Bill-and-Keep. The Parties shall assumethat Local Traffic originated by or
terminating to the Parties’ end-user customersis roughly balanced between
the parties unlesstraffic studiesindicate otherwise. Accordingly, the Parties
agree to use a Bill-and-Keep Arrangement with respect to termination of
Local Trafficonly. Either Party may request that atraffic study be performed
no morefrequently than once aquarter. Should such traffic study indicate, in
the aggregate, that either Party is terminating more than 60 percent of the
Parties total terminated minutesfor Local Traffic, either Party may notify the
other that mutual compensation will commence pursuant to therates set forth
in Appendix A of this Agreement and following such noticeit shall begin and
continue for the duration of the Term of this Agreement unless otherwise
agreed.

3.2.3 "Transport". Transport includes dedicated and common transport and any
necessary Tandem Switching of Local Traffic from the Point of
Interconnection between the two carriers to the terminating carrier's end-
office switch that directly servesthe called end-user.
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3.2.4 “Transport of Local Traffic’. Except as noted in 3.2.5 below, each Party
shall be responsible for facilities and transport of Local Traffic between a
Party’s Central Office Switch and the POI where the POI is located within
CenturyTel’ s service territory.

3.25 If Sprint provides one-hundred percent (100%) of the dedicated transport
between the Sprint switch and the CenturyTel switch, establishing aPOl at a
CenturyTel Central Office Switch (vialease of meet-point circuits between
CenturyTel and athird-party, lease of third party facilities, or construction of
itsown facilities) Sprint may charge CenturyTel for a proportionate amount
of only that segment of the dedicated transport located within CenturyTel’s
operating territory, such proportionate amount to be based on Initial Local
Traffic Factor set forth in Section 3 of Appendix A applied to one of the
following, as appropriate:

3.25.1 CenturyTel dedicated rate from Intrastate Special Access.
3.25.2 Theactua leased facility costs.

Termination includes the switching of Local Traffic at the terminating
carrier's end office switch. Termination rates are set forth in Section 2 of
Appendix A.

3.26 Notwithstanding any other provision of this Agreement, Sprint may assign
NXX codes to end users physically located outside the rate center to which
the telephone number is assigned ("Virtual NXX Codes'). CenturyTel
reserves the right to charge Sprint for the origination of the traffic
terminated to aVirtual NXX as permitted by the Commission.

3.2.7 Compensation for Terminating Access Chargeson Callsto Ported Numbers.
The Parties agree that a meet point billing arrangement will be used to bill for
terminating switched access charges associated with calls terminated to a ported
number. Each Party will bill the IXCs applicable switched access rate elements for
functions provided over each respective Party’s facilities. The Parties will follow
any industry standards established for call record exchanges for meet point billing.
Until industry standardsfor call record exchanges are established for interim number
portability, the Parties agree that switched access termination to aported number will
be billed by the party providing interim number portability and that the party billing
the switched accesswill sharethe switched access revenue with the other Party. The
Party providing interim number portability isentitled to keep the portion of collected
access revenue associ ated with tandem switching, transport, and residual /transport
interconnection charge rate elements, as applicable. The party terminating ported
callsisentitled to receive the portion of collected accessrevenue associated with the
end office switching rate elements. As part of thisrevenue sharing arrangement, the
Parties agree to compensate each other as specified in Appendix B.

3.2.7.1 Aspart of the revenue sharing arrangement described in Section 7 the
number of lines per ported number that are subject to compensation
will be determined at the time the end user customer'slocal serviceis
changed from one party to the other. The number of lines per ported
number eligiblefor the shared revenue arrangement described in this
section will belimited to the number of linesin service on the date of
conversion plusa10% growth margin. After conversion, the number
of lines per ported number available for compensation can only be
increased by mutual consent of the Parties.
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3.2.7.2 Aspart of the revenue sharing arrangement described in Section 3.2.7
the Parties agree that the compensation rates may change as aresult
of changes in access rates, traffic volume or for other reasons and
agree to renegotiate the rates if a significant event occurs. At a
minimum, the Parties agreeto reeval uate the rates on an annual basis.

3.2.7.3 The Parties agree that terminating switched access calls ported via
interim number portability may appear to the receiving Party to be a
local call and that the implementation of reciprocal compensation for
terminating local calls may result in overcompensation for ported
switched access calls. The Parties agree that no charges shall be
applied to the ported switched access calls as part of the local traffic
termination. When the accessrevenue sharing arrangement described
in Section 3.2.7 is in effect, the Parties agree to renegotiate the
terminating shared access compensation rates if reciproca
compensation for local calsisimplemented.

3.2.7.4 Aspart of the revenue sharing arrangement described in Section 3.2.7
the Party receiving the payments on aper line per month basis agrees
to provide the following information on itsinvoice: Name of theend
user accounts, the ported telephone numbers, the tel ephone numbers
assigned to the lines in its switch, the INP methods used, class of
service, and dates of initial installation and disconnects.

3.2.7.5 Upon implementation of permanent local number portability, the
Parties agree to transition al interim number portability customers
and their services to permanent local number portability methods
within a mutually agreed upon time frame and discontinue use of
further interim methods of number portability.

3.3 Tandem Switching Local Traffic.

The Partieswill provide tandem switching for traffic between the Parties end offices
subtending each other's access tandem, as well as for traffic between either Party's
end-users and any third party which is interconnected to the other Party's access
tandems as follows:

331

332

333

The originating Party will compensate the tandem Party for each minute of
originated tandem switched traffic which terminatesto third party (e.g., other
CLEC, ILEC, or wireless service provider). The applicable rate for this
charge is the tandem transiting charge identified in Appendix A.

The originating Party also assumes responsibility for compensation to the
company which terminates the call.

Sprint shall exercise its best efforts to enter into a reciprocal Telephone
Exchange Servicetraffic arrangement (either viawritten agreement or mutual
Tariffs) with any CLEC, ILEC, CMRS carrier, or other LEC, to which it
delivers Telephone Exchange Service traffic that transits CenturyTel’s
Tandem Office. If Sprint does not enter into and provide notice to
CenturyTel of the above referenced arrangement within 180 days of the
initial traffic exchange with relevant third party carriers, then CenturyTel
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may, at its solediscretion, terminate Tandem Transit Serviceat anytime upon
thirty (30) days written notice to Sprint.

3.3.4 Sprint shall deliver each Tandem Transit Traffic call to CenturyTel with CCS
and the appropriate Transactional Capabilities Application Part (“TCAP”)
message to facilitate full interoperability of CLASS Features and billing
functions. The Parties will mutually agree to the types of records to be
exchanged until industry standards are established and implemented.

3.3.5 The Parties will provide tandem switching for Local Traffic between the
Parties end offices subtending each other's access tandem.

3.3.6 The Parties agree to enter into their own agreements with third-party
providers. In the event that Sprint sends traffic through CenturyTel’s
network to athird-party provider with whom Sprint does not have a traffic
interexchange agreement, then Sprint agreesto indemnify CenturyTel for any
termination charges rendered by athird-party provider for such traffic.

Compensation for Transport and Termination of Information Access Traffic.

3.4.1 Any compensation due between the Partiesin connection with the exchange
of Information Access Traffic minutes shall be at bill and keep asordered in
Commission arbitration decision in Docket 05-MA-130. The bill and keep
compensation requirement for interexchange Information Access Trafficwas
interpreted by the Commission to bein accordance with the FCC’ s Order on
Remand and Report and Order in CC Dockets Nos. 96-98 and 99-68, as
released on April 27, 2001, and other provisions of applicable law. The
Parties respective positions are noted in 3.4.3 below.

3.4.2 OnApril 27, 2001, the FCC released its Order on Remand and Order in CC
Dockets No. 96-98 and 99-68: In the Matter of the Local Competition
Provisons in the Telecommunications Act of 1996; Intercarrier
Compensation for |SP-bound Traffic (the ISP Compensation Order’). The
Parties agree that by executing this Agreement and carrying out the
intercarrier compensation rates, terms and conditions herein, neither Party
waivesany of itsrights, and expressly reservesall of itsrights, under the ISP
Compensation Order, including but not limited to CenturyTel's option to
invoke on a date specified by CenturyTel the FCC's ISP Terminating
compensation plan.

3.4.3 CenturyTel and Sprint have afundamental disagreement on compensation of
Information Access Traffic which terminates outside of CenturyTel's local
calling area. CenturyTel'sposition remainsthat all calls outside of thelocal
calling area are subject to access charges. Sprint's position is that all
Information Access Traffic issubject to ISP Remand Order. PreviousPublic
Service Commission of Wisconsin arbitration decisions have interpreted the
compensation regime established in the FCC ISP Remand Order as applying
to traffic that terminatesto a Virtual NXX assigned to a customer outside of
the local calling area. CenturyTel reserves the right to challenge this
interpretation in any regulatory commission or court of appropriate
jurisdiction. Execution of this Agreement does not waive or prejudice any
positions either Party has taken previously or may take in the future in any
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legidative, regulatory, or other public forum addressing any matters,
including matters specifically related to, the types of arrangements prescribed
in this Agreement.

3.4.4 Intheevent that any of the rates, terms and/or conditions of the Agreement
related to compensation for the termination of Information Access Traffic, or
any of the laws or regulations that were the basis for those rates, terms and
/or conditions are invalidated, modified or stayed by any action of any state
or federal regulatory body or court of competent jurisdiction either Party may
file awritten request to have the provision modified, invalidated or stayed
consistent with the decision of the governing body.

3.4.5 The Party serving the Information Service Provider shall order trunks or
facilitiesfrom the appropriate tariff of the other Party for such purposes and
will be obligated to pay the full cost of such trunks or facility.

4. Direct Network Interconnection.

41 Network Interconnection

4.1.1 Sprint must establish a minimum of one POI within each LATA, at
any technically feasible point on the CenturyTel network. Sprint may
interconnect with CenturyTel on its network at any of the minimum
Currently Available points required by the FCC. Interconnection at
additional pointswill bereviewed on anindividua casebasis. Where
the Parties mutually agree following a Bona Fide Request (BFR) to
directly interconnect their respective networks, interconnection will
be as specified in the following subsections. Based on the
configuration, the installation time line will vary considerably,
however, CenturyTel will work with Sprint in all circumstances to
install 1Ps within 120 cadendar days absent extenuating
circumstances. Internetwork connection and protocol must be based
on industry standards developed consistent with Section 256 of the
Act.

4.1.2 Subject to mutual agreement, the Parties may usethe following types
of network facility interconnection, using such interface mediaasare
(1) appropriate to support the type of interconnection requested and
(i) available at the facility at which interconnection is requested.

4.1.2.1 A Mid-Span Fiber Meet within an existing CenturyTel
exchange area whereby the Parties mutually agree to jointly
plan and engineer their facility IP at adesignated manhole or
junction location. The IP is the demarcation between
ownership of the fiber transmission facility. Each party is
individually responsible for itsincurred costsin establishing
this arrangement.

4.1.2.2 A virtua or physical Expanded Interconnection Service (EIS)
arrangement at a CenturyTel Wire Center subject to therates,
terms, and conditions contained in CenturyTel's applicable
tariffs.
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4.2

4.1.3

414

415

4.1.6

4.1.7

4.1.8

4.1.9

41.23A specia access and/or CLEC Dedicated Transport
arrangement terminating at aCenturyTel Wire Center subject
to the rates, terms, and conditions contained in CenturyTel's
applicabletariffs. Thesefacilitieswill meet the standards set
forth in such tariffs.

The Parties shall make available to each other two-way trunks for the
reciprocal exchange of Local Traffic.

Neither Party isobligated under this Agreement to order reciprocal trunksor
build facilities in the establishment of interconnection arrangements for the
delivery of Information Access Traffic.

Sprint will beresponsiblefor engineering and maintaining its network on its
side of the POI. CenturyTel will be responsible for engineering and
maintaining its network on its side of the POI.

If third party leased facilities are used for interconnection, the POI will be
defined as the CenturyTel office in which the third party's leased circuit
terminates.

If Sprint utilizes leased facilities under a meet point arrangement between
CenturyTel and athird party, the POl will be CenturyTel office where the
leased facility terminates.

The Partieswill mutually designate at |east one P per LATA on CenturyTel's
network for the routing of Local Traffic

Virtual and physical EIS arrangements are governed by appropriate
CenturyTel tariffs, except as provided in Article I X Section 1.1

Trunking Reguirements.

In accordancewith Articlelll, Section 12, it will be necessary for the Partiesto have
met and agreed on trunking availability and requirements in order for the Parties to
begin exchange of traffic.

4.2.1

4.2.2

4.2.3

The Parties agree to establish trunk groups of sufficient capacity from the
interconnecting facilities such that trunking is available to the switching
center inthelocal calling areal EA S where Sprint does business designated by
either Party, including end offices, tandems, and 911 routing switches. The
Parties will mutually agree where one-way or two-way trunking will be
available. The Parties may use two-way trunksfor delivery of Local Traffic
or either Party may elect to provision its own one-way trunksfor delivery of
Local Traffic to the other Party. If a Party electsto provision its own one-
way trunks, that Party will be responsible for its own expenses associated
with the trunks.

Sprint shall make avail ableto CenturyTel trunks over which CenturyTel shall
terminate to end-users of Sprint-provided Exchange Services and Local
Traffic originated from end-users of CenturyTel-provided Exchange Service.

Sprint and CenturyTel shall, where applicable, make reciprocally available,
by mutual agreement, the required trunk groups to handle different traffic
types. Sprint and CenturyTel will support the provisioning of trunk groups
that carry combined or separate Local Traffic. CenturyTel requires separate
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4.2.4

4.2.5

4.2.6

4.2.7

4.2.8

4.2.9

trunk groups from Sprint to originate and terminate interLATA calls and to
provide Switched Access Service to IXCs. To the extent Sprint desires to
have any 1XCs originate or terminate switched access traffic to or from
Sprint, using jointly provided switched access facilities routed through a
CenturyTel access tandem, it is the responsibility of Sprint to arrange for
such IXC to issue an ASR to CenturyTel to direct CenturyTel to route the
traffic. If CenturyTel does not receive an ASR from the IXC, CenturyTel
will initially route the switched accesstraffic between the IXC and Sprint. If
the IXC subsequently indicates that it does not want the traffic routed to or
from Sprint, CenturyTel will not route the traffic.

4.2.3.1 Each Party agrees to route traffic only over the proper jurisdictional
trunk group.

4.2.3.2 Each Party shall only deliver traffic over the local interconnection
trunk groups to the other Party's access tandem for those publicly-
dialable NXX Codes served by end offices that directly subtend the
access tandem or to those wireless service providers that directly
subtend the access tandem.

4.2.3.3 Neither party shall route Switched Access Service traffic over loca
interconnection trunks, or Loca Traffic over Switched Access
Service trunks.

End-Office Trunking. The Partieswill work together to establish high usage
end-office trunk groups sufficient to handle the greater of the actual or
reasonably forecasted traffic volumes between a Sprint end office and a
CenturyTel end office.

Sprint and CenturyTel will reciprocally provide Percent Local Usage (PLU)
factorsto each other on a semi-annual basisto identify the proper percent of
Local Traffic carried onlocal interconnection trunks. If either Party doesnot
provideto the other Party an updated PLU, the previous PLU will be utilized.
The parties agree to the initial PLU factor as set forth in Appendix A.

Reciprocal traffic exchange arrangement trunk connections shall bemadeat a
DS1 or multiple DS-1 level, DS-3, (Synchronous Optical Network
(SONET)) wheretechnically available) and shall bejointly engineered tothe
appropriate industry grade of service standard B.01 or B.005.

Sprint and CenturyTel agreeto usediligent effortsto develop and agreeon a
Joint Interconnection Grooming Plan prescribing standardsto ensurethat the
reciprocal traffic exchange arrangement trunk groups are maintained at the
appropriate industry grades of service standard B.01 or B.005. Such plan
shal aso include mutually-agreed upon default standards for the
configuration of all segregated trunk groups.

SS7 Common Channel Signaling will be used to the extent that such
technology isavailable. If SS7 isnot available, Multi-Frequency Signaling
(MF) will be used as specified.

The Parties agree to offer and provide to each other B8ZS Extended
Superframe Format (ESF) facilities, where available, capable of voice and
data traffic transmission.

4.2.10 ThePartieswill support intercompany 64kbps clear channel whereavailable.
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4.2.11 Orders between the Parties to establish, add, change or disconnect trunks
shall be processed by use of an Access Service Request (ASR), or another
industry standard eventually adopted to replace the ASR for local service
ordering.

4.3 Trunk Forecasting.

4.3.1 ThePartieswill developjoint forecasting of trunk groupsin accordancewith
Articlelll, Section 12. Intercompany forecast information must be provided
by the Parties to each other once ayear. The annual forecasts will include:

Y early forecasted trunk quantitiesfor no lessthan atwo-year period (current
year, plus one year); and the use of (i) CLCI-MSG codes, which are
described in Tel cordia Technol ogies document BR 795-100-100; (ii) circuit
identifier codes as described in BR 795-400-100; and (iii) Trunk Group
Serial Number (TGSN) as described in BR 751-100-195.

4.3.2 Description of major network projects that affect the other Party will be
provided with the semi-annual forecasts provided pursuant to Section 4.3.1.
Major network projects include but are not limited to trunking or network
rearrangements, shiftsin anticipated traffic patterns, or other activities by
either Party that are reflected by asignificant increase or decreasein trunking
demand for the following forecasting period.

4.3.3 Parties will meet to review and reconcile their forecasts if their respective
forecasts differ significantly from one another.

4.4 Trunk Facility Under Utilization.

At least once ayear the Parties shall exchange trunk group measurement reportsfor
trunk groups terminating to the other Party’ s network. In addition and from timeto
time, each Party will determinetherequired trunksfor each of the other Party’ strunk
groups from the previous 12 months servicing data. Required trunks will be based
on the appropriate grade of service standard (B.01 or B.005) or the Joint
Interconnection Grooming Plan referenced in Section 4.2.7. When a condition of
excess capacity isidentified, CenturyTel will facilitate areview of the trunk group
existing and near term (3 to 6 months) traffic requirements with the customer for
possible network efficiency adjustment.

4.5 Network Redesigns Initiated by CenturyTel.

CenturyTel will not charge Sprint when CenturyTel initiates its own network
redesigng/reconfigurations.

4.6 Interconnection Calling and Called Scopesfor the Access Tandem | nterconnection and
the End Office Interconnection.

4.6.1 CenturyTel Access Tandem Interconnection calling scope (originating and
terminating) isto those CenturyTel end officeswhich subtend the CenturyTel
access tandem to which the connection is made except as provided for in
Section 3.3 of thisArticle V.

4.6.2 CenturyTel End Office Interconnection calling scope (originating and
terminating) isonly to the end office and its remotes to which the connection
is made.
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Indirect Network Interconnection.

Neither Party shall deliver traffic destined to terminate at the other Party's end office via
another LEC'send office. Inaddition, neither Party shall deliver traffic destined to terminate
at an end office subtending the other Party's access tandem viaanother LEC's accesstandem
until such time as compensation arrangements have been established in accordancewith this
ArticleV, Sections 3.1 and 3.3.

Number Resources.

6.1

6.2

6.3

6.4

6.5

Number Assignment.

Nothing in this Agreement shall be construed to, in any manner, limit or otherwise
adversely impact Sprint's right to employ or to request and be assigned any NANP
number resources including, but not limited to, Central Office (NXX) Codes
pursuant to the Central Office Code Assignment Guidelines. Any request for
numbering resources by Sprint shall be made directly to the NANP Number Plan
Administrator. The Parties agree that disputes arising from numbering assignment
shall bearbitrated by the NANP Number Plan Administrator. Sprint shall not request
number resources to be assigned to any CenturyTel switching entity.

6.1.1 Each Party shall beresponsiblefor notifying its customers of any changesin
numbering or dialing arrangements to include changes such as the
introduction of new NPAsor new NXX codes. Each Party isresponsiblefor
administering NXX codes assigned to it.

Rate Centers.

For purposes of compensation between the Parties and the ability of the Parties to
appropriately apply their toll ratesto their end-user customers, Sprint shall adopt the
Rate Center areas and Rate Center points that the Commission has approved for the
ILECs and shall assign whole NPA-NXX codes to each Rate Center.

Routing Points.

Sprint will also designate a Routing Point for each assigned NX X code. Sprint may
designate onelocation within each Rate Center asa Routing Point for the NPA-NX X
associated with that Rate Center; alternatively Sprint may designateasinglelocation
within one Rate Center to serve as the Routing Point for al the NPA-NXXs
associated with that Rate Center and with one or more other Rate Centers served by
Sprint within an existing CenturyTel exchange areaand LATA.

Code Administration.

The Partieswill comply with code administration requirements as prescribed by the
FCC, the Commission, and accepted industry guidelines.

Programming Switches.

It shall be the responsibility of each Party to program and update its own switches
and network systems pursuant to the Local Exchange Routing Guide (LERG) to
recognize and route traffic to the other Party's assigned NXX codes. Neither Party
shall impose any fees or charges whatsoever on the other Party for such activities.
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7. Number Portability (NP).
7.1 Interim Number Portability (INP).

Each Party shall provide the other Party with service provider number portability as
an INP option for the purpose of allowing end-user customers to change service-
providing Party without changing their telephone number. The Partiesshall provide
service provider number portability to each other using remote call forwarding (RCF)
and/or direct inward dialing (DID). Therequesting Party will provide “forward to”
telephone number that iswithin the sameWire Center. The CenturyTel ratesfor INP
service using RCF are set out in Appendix B attached to this Agreement and made a
part hereof. Sprint shall provide INPto CenturyTel at theratesspecified for Sprintin
Appendix B.

If aParty wishesto use Direct Inward Dialing (DID) to provide INPto itsend-users,
adedicated truck group isrequired between the CenturyTel end officewherethe DID
numbersare served into the CLEC switch. If there are no existing facilities between
CenturyTel and the CLEC, the dedicated facilities and transport trunks will be
provisioned as switched access or unbundled service using the ASR provisioning
process. The requesting Party will reroute the DID numbers to the pre-positioned
trunk group using a Local Service Request (LSR). CLEC may purchase DID trunk
service from CenturyTel’ stariff.

7.2 Loca Number Portability (LNP).

7.2.1 The Parties agree that they shall develop and deploy number portability in
accordance with the Act, such binding FCC and state mandates, and industry
standards, as may be applicable.

7.2.2 The Parties agree that all INP accounts will be converted to LNP within a
reasonabl e period of time after the conversion of a switch to commercialy
available LNP, and that areasonabl e period of timeis90 daysor asotherwise
negotiated.

7.2.3 New requests for INP will not be allowed in a switch once LNP has been
deployed in that switch.

7.2.4 The CenturyTel ratesfor LNP service using LNP are set out in Appendix B
attached to this Agreement and made apart hereof. Sprint shall provide LNP
to CenturyTd at the rates specified for Sprint in Appendix B.

8. M eet-Point Billing (MPB).
8.1 M eet-Point Arrangements.

8.1.1 The Parties may mutually establish MPB arrangements in order to provide
Switched Access Services to Access Service customers via a CenturyTel
access tandem in accordance with the MPB guidelines adopted by and
contained in the Ordering and Billing Forum's MECAB and MECOD
documents, except as modified herein and as described in Section O for
Interim Portability.

8.1.2 Except in instances of capacity limitations, CenturyTel shall permit and
enable Sprint to sub-tend the CenturyTel access tandem(s) nearest to the
Sprint Rating Point(s) associated with the NPA-NXX(s) to/from which the
Switched A ccess Servicesare homed. Ininstances of capacity limitationat a
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8.2

given access tandem, Sprint shall be allowed to subtend the next-nearest
CenturyTel access tandem in which sufficient capacity is available.

8.1.3 Interconnection for the MPB arrangement shall occur at the IP.

8.1.4 Common Channel Signaling shall be utilized in conjunction with MPB
arrangementsto the extent such signaling isresident in the CenturyTel access
tandem switch.

8.1.5 Sprint and CenturyTel will usediligent efforts, individually and collectively,
to maintain provisions in their respective federal and state access tariffs,
and/or provisionswithin the National Exchange Carrier Association (NECA)
Tariff No. 4, or any successor tariff, sufficient to reflect this MPB
arrangement, including MPB percentages.

8.1.6 Asdetailedinthe MECAB document, Sprint and CenturyTel will, inatimely
fashion, exchange al information necessary to accurately, reliably and
promptly bill Access Service customersfor Switched Access Servicestraffic
jointly handled by Sprint and CenturyTel via the meet-point arrangement.
Information shall be exchanged in Exchange M essage Record (EMR) format,
on magnetic tape or via a mutually acceptable Electronic File Transfer
protocol.

8.1.7 Sprint and CenturyTel shall work cooperatively to coordinate rendering of
M eet-Point billsto customers, and shall reciprocally provide each other usage
data and related information at the appropriate charge.

Compensation.

8.2.1 Initially, billing to Access Service customers for the Switched Access
Servicesjointly provided by Sprint and CenturyTel viathe M PB arrangement
shall be according to the multiple-bill method as described in the MECAB
guidelines. Thismeans each Party will bill the portion of serviceit provided
at the appropriate tariff, or pricelist.

8.2.2  Subsequently, Sprint and CenturyTel may mutually agree to implement one
of the following options for billing to third parties for the Switched Access
Services jointly provided by Sprint and CenturyTel via the MPB
arrangement: single-bill/single tariff method, single-bill/multiple tariff
method, or to continue the multiple-bill method. Should either Party prefer to
change among these billing methods, that Party shall notify the other Party of
such arequest in writing, ninety (90) Business Daysin advance of thedate on
which such changeisdesired to beimplemented. Such changesthen may be
made in accordance with MECAB guidelines and if the Parties mutually
agree, the change will be made.

9. Common Channel Signaling.

9.1

Service Description.

The Parties will provide Common Channel Signaling (CCS) to one another via
Signaling System 7 (SS7) network interconnection, where and as available, in the
manner specified in FCC Order 95-187, in conjunction with all traffic exchange
trunk groups. The Parties will cooperate on the exchange of all appropriate SS7
messages for local and intraLATA call set-up signaling, including ISDN User Part
(ISUP) and Transaction Capabilities Application Part (TCAP) messagesto facilitate
full interoperability of all CLASS Features and functions between their respective

V-12



10.

9.2

9.3

9.4

9.5

9.6

networks. Any other SS7 message services to be provided using TCAP messages
(such as data base queries) will be jointly negotiated and agreed upon.

Signaling Parameters.

All SS7 signaling parameters will be provided in conjunction with traffic exchange
trunk groups, where and asavailable. These parametersinclude Automatic Number
Identification (ANI), Calling Party Number (CPN), Privacy Indicator, calling party
category information, originating line information, charge number, etc. Also
included are al parametersrelating to network signaling information, such as Carrier
Information Parameter (CIP), wherever such information isneeded for call routing or
billing.

Privacy Indicators.
Each Party will honor all privacy indicators as required under applicable law.

Connection Through Signal Transfer Point (STP).

Sprint must interconnect with the CenturyTel STP(s) servingthe LATA inwhichthe
traffic exchange trunk groups are interconnected. Such interconnection shall be
negotiated and contracted with CenturyTel Service Group, LLC.

Third Party Signaling Providers.
Sprint may choose a third-party SS7 signaling provider.

Multi-Frequency Signaling.

Inthe casewhere CCSisnot available, in band Multi-Frequency (MF), wink start, E
& M channdl associated signaling with ANI will be provided by the Parties.
Network signaling information, such as CIC/OZZ, will be provided wherever such
information is needed for call routing or billing.

Network Management Controls.

Each Party shall provide a 24-hour contact number for Network Traffic Management issues
to the other's network surveillance management center. A fax number must also be provided
to facilitate event notifications for planned mass calling events. Additionally, both Parties
agreethat they shall work cooperatively that all such events shall attempt to be conductedin
such amanner asto avoid degradation or loss of serviceto other end-users. Each Party shall
maintain the capability of respectively implementing basic protective controls such as
"Cancel To" and "Call Gap."
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ARTICLE VI
RESALE OF SERVICES

General.

The purpose of this Article VI is to define the Exchange Services and related Vertical
Features and other Services (collectively referred to for purposes of this Article VI as the
"Services') that may be purchased from CenturyTel and resold by Sprint and the terms and
conditions applicable to such resold Services. Except as specifically provided otherwisein
this Agreement, provisioning of Exchange Services for resale will be governed by the
CenturyTel Guide. CenturyTel will make available to Sprint for resale any
Telecommunications Service that CenturyTel currently offers, or may offer hereafter, on a
retail basis to subscribers that are not telecommunications carriers, except as qualified by
Section 2 below.

Terms and Conditions.
21  Restrictionson Resdle.
The following restrictions shall apply to the resale of retail services by Sprint.

2.1.1 Sprint shall not resell to one class of customers a service that is
offered by CenturyTel only to another class of customers in
accordance with state requirements (e.g., R-1 to B-1, disabled
services or Lifeline servicesto non-qualifying customers).

2.1.2 Sprint shall not resell Lifeline services and servicesfor the disabled.

2.1.3 Sprint shall not resell promotional offerings of 90 days or less in
duration. These promotional offeringsare not availableto Sprint for
resale. CenturyTel will apply any applicable resale discount to the
ordinary rate for aretail service rather than the specia promotional
rate.

2.2 Restrictions on Discount of Retail Services.

The discount specified in Section 5.3 herein shall apply to all retail services except
for the following:

2.2.1 Sprint may resell services that are provided at a volume discount in
accordance with terms and conditions of applicable tariff. Sprint
shall not aggregate end-user linesand/or traffic in order to qualify for
volume discount.

2.2.2  Sprint may resell ICB/Contract services without a discount and only
to end-user customers that already have such services.

2.2.3  Sprint may resell COCOT coin or coinlessline; however, no discount
applies.

2.2.4 Sprint may resell special access; however, no discount applies.
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2.3 Resde to Other Carriers.

Servicesavailablefor resale may not be used by Sprint to provide accessto thelocal
network as an alternative to tariffed switched and special access by other carriers,
including, but not limited to, interexchange carriers, wireless carriers, competitive
access providers, or other retail telecommunications providers.

3. Ordering and Billing.

3.1

3.2

3.3

34

3.5

Service Ordering, Service Provisioning, and Billing.

Sprint will order servicesfor resale directly from CenturyTel through United States
Mail or facsimile. Thefollowing describes generally the processes CenturyTel will
usefor ordering, provisioning and billing for resold services. Except as specificaly
provided otherwise in this Agreement, service ordering, provisioning, billing and
maintenance shall be governed by the CenturyTel Guide.

Local Service Reguest.

Orders for resale of services will be placed utilizing standard LSR forms.
CenturyTel will continue to participate in industry forums for developing service
order/disconnect order formats and will incorporate appropriate industry standards.
Complete and accurate forms (containing the requisite end-user information as
described in the Guide) must be provided by Sprint before a request can be
processed.

3.21 CenturyTel will accept orders for As-Is Transfer (AIT) of services from
CenturyTel to Sprint where CenturyTel is the end-user’s current local
exchange company. CenturyTel cannot provide an AIT of service from
another CLEC selling CenturyTel’ s servicesto Sprint.

3.2.2  Sprint will be the customer of record for al services purchased from
CenturyTel. Except as specified herein, CenturyTel will take orders from,
bill and expect payment from Sprint for all services ordered.

Certificate of Operating Authority.

When ordering, Sprint must represent and warrant to CenturyTel that itisacertified
provider of local dial-tone service. Sprint will provide a copy of its Certificate of
Operating Authority or other evidence of its status to CenturyTel upon request.

Nonrecurring Charges.

Sprint shall be responsible for the payment of all nonrecurring charges (NRCs)
applicabletoresold Services (e.g., installation, changes, ordering charges) aslistedin
Appendix C. Inaddition, NRCsfor Field Servicework (Installation/Repair requiring
on site visits will be charged from the appropriate tariff. No discount applies to
nonrecurring charges.

Transfers Between Sprint and Another Resdller of CenturyTel Services.

When Sprint has obtained an end-user customer from another reseller of CenturyTel
services, Sprint will inform CenturyTel of the transfer by submitting standard LSR
formsto CenturyTel.

3.5.1 CenturyTel cannot accept an order for AIT of service from one CLEC
reselling CenturyTel servicesto another reseller of CenturyTel services.
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3.6  Loca Cdling Detail.
Except for those Services and in those areas where measured rate local service is
availableto end-users, monthly billing to Sprint does not includelocal calling detail.
However, Sprint may request and CenturyTel shall consider developing the
capabilitiesto providelocal calling detail in those areaswhere measured local service
is not available for amutually agreeable charge.

3.7  Originating Line Number Screening (OLNS).
Upon request, CenturyTel will update the database to provide OLNSwhichindicates
to an operator the acceptable billing methods for calls originating from the calling
number (e.g., penal institutions, COCOTS).

M aintenance.

4.1 Maintenance, Testing and Repair.

CenturyTel will provide repair and maintenance services to Sprint and its end-user
customers for resold services in accordance with the same standards and charges
used for such services provided to CenturyTel end-user customers. CenturyTel will
not initiate a maintenance call or take action in response to a trouble report from a
Sprint end-user until such time astroubleisreported to CenturyTel by Sprint. Sprint
must provide to CenturyTel all end-user information necessary for the installation,
repair and servicing of any facilities used for resold services according to the
procedures described in the Guide.

Services Available for Resale.

51

5.2

Description of Local Exchange Services Available for Resale.

Resold basic Exchange Service includes, but is not limited to, the following
elements:

(a) Voice Grade Local Exchange Access Line- includesatelephone number and
dial tone.

(b) Local Calling - at local usage measured rates if applicable to the end-user
customer.

(c) Access to long distance carriers

(d) E-911 Emergency Dialing

(e) Access to Service Access Codes - e.g., 800, 888, 900

(f) End-user Private Line Services

(9) Listing of telephone number in appropriate "white pages' directory; and

(h) Copy of "White Pages" and "Y ellow Pages" directories for the appropriate
CenturyTel service area

Other Services Available for Resale.

CenturyTel will provide resold services at retail less the avoided cost discount as
defined in Article VI, Section 5.3. Subject to the limitations enumerated in Article
VI of this Agreement, the type of resold services made available to Sprint are those
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5.3

54

5.5

telecommunication services described in CenturyTel'sretail tariffs, asamended from
time to time. Any new retail services that CenturyTel offers in such tariffs to
customers who are not telecommunications carriers may also be available to Sprint
for resale under the same terms and conditions contained in this Agreement.

5.2.1 Promotional Services. CenturyTel shall make available for resale those
promotional offeringsthat are greater than 90 daysin duration and the special
promotional rate will be subject to the applicable resale discount.

Rates.
The prices charged to Sprint for Local Services shall be calculated as follows:

5.3.1 Avoided Cost Discount as shown in Appendix C shall apply to al retail
services except those services listed in Section 2.2 herein.

5.3.2 The discount dollar amount calculated under Section 5.3.1 above will be
deducted from the retail rate.

5.3.3 Theresulting rate isthe resalerate.

Grandfathered Services.

Services identified in CenturyTel Tariffs as grandfathered in any manner are
availablefor resale only to end-user customersthat already have such grandfathered
service. An existing end-user customer may not move a grandfathered serviceto a
new service location. Grandfathered Services are subject to aresal e discount.

Access.

CenturyTel retains al revenue due from other carriers for access to CenturyTel
facilities, including both switched and special access charges.

Responsihility for Miscellaneous Charges by Sprint’s Customer.

Sprint shall be responsible for the payment of any and al charges incurred by Sprint’s
customer from using the following types of services, where Sprint has not requested blocking
of said services or where blocking of said servicesis not available:

6.1
6.2
6.3

casual use charges,
CLASS features charges; and

casual dia-around long distance charges.
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ARTICLE VII
UNBUNDLED NETWORK ELEMENTS

General.

The purpose of this Article VI is to define the UNEs available to Sprint from CenturyTel.
Unless otherwise specified in this Agreement, provisioning of unbundled network
arrangements will be governed by the CenturyTel Guide.

Subject to changes in law, regulations, existing rules or by commission order as related to
UNESs, including additions and del etions of elementsrequired to unbundled and/or providea
UNE in combination, shall beincorporated into this Agreement by Amendment. Sprint and
CenturyTel agree that the UNEs identified in this Section are not exclusive and pursuant to
changes in FCC rules, state laws, or through the BFR process, Sprint may request
CenturyTel to furnish additional or revised UNESs to the extent required under Section
251(c)(3) of the 1996 Telecommunications Act (Act) and other applicable laws. Failureto
list a UNE herein shall not constitute a waiver by Sprint to obtain a UNE subsequently
defined by the FCC or state commission.

Unbundled Network Elements.

21  Categories.

There are several separate categories of network components that shall be provided
as UNEs by CenturyTel:

() Network Interface Device (NID)

(b) Loop and Subloop Elements

(c) Transport Elements

(d) Switching capability (if available and offered)

(e) Line Conditioning

() Signaling Networks and Call-Related Databases ( if available and offered)

(9) Operator Servicesand Directory Assistance- (if available and offered)

(h) Operations Support Systems- (if available and offered)
CenturyTel doesnot currently offer Local Switching, Signaling Networks and Call-
Related Databases, Operator Services and Directory Assistance and Operations
Support Systemsas UNEsin Wisconsin. At thetime CenturyTel makesany of these
UNEs available to another Wisconsin CLEC, CenturyTel will make the service
available to Sprint as part of this agreement, amendment to this agreement or in a

separate agreement. Any UNE service is subject to any switch or network
l[imitations.

2.2 Prices.

Individual UNEsand pricesareidentified on Appendix D attached to this Agreement
and made a part hereof, or under the appropriate CenturyTel tariff asreferenced in
thisArticle. Nonrecurring chargesrelating to unbundled elementsare also listed on
Appendix D.
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2.3 Connection to Unbundled Elements.

The Parties agree to the terms and conditions for access to UNEs based on the
existing law, rules and regulations in effect as of the date of this agreement. To the
extent that the existing unbundling requirements are changed, vacated, dismissed,
stayed or modified, this Agreement shall be amended accordingly. CenturyTel shall
have no obligation under this Agreement to provide access to any network element
which CenturyTel has no obligation to unbundle under an effective FCC or
Commission rule.

Sprint may connect to the UNEslisted in Article V11, Section 2.1 that Sprint chooses.
The UNEsmust be Currently Available and connection to them must be technically
viable. CenturyTel will provide Sprint with the same features, functions and
capabilities of aparticular el ement that CenturyTel provides itself, and Sprint may
interconnect at any technically feasible point on CenturyTel’ s network. Sprint may
request additional features, functions and capabilities through the BFR process as
explained in Article VI, Section 9 of this Agreement. Sprint may combine these
UNEs with any facilities that Sprint may itself provide subject to the following:

2.3.1 Connection of Sprint facilities to unbundled elements may be
achieved via any technically feasible point within CenturyTel's
network, including physical or virtual collocation arrangements.

2.3.1.1 In circumstances where interconnecti on arrangements cannot
be accommodated, dternative arrangements shall be
negotiated between the Parties. Any additiona costs
associated with such alternative arrangements that include a
network build or additional equipment shall be borne by
Sprint viaanonrecurring charge.

2331 2.3.2 Sprint may combine UNEs with its own facilities.
However, Sprint may not combine such UNEs to provide solely
interexchange service or solely access service to an interexchange
carrier unless Sprint is collocated and self-provisioning transport.

2.4 Service Quality.

CenturyTel shall not be responsible for impacts on service attributes, grades of
service, etc., resulting from Sprint's specific use of or modification to any UNE.

25 Provisioning and Support.

CenturyTel agrees to provide UNEs in a nondiscriminatory and timely manner
considering the need and volume of requests, pursuant to agreed upon service
provisioningintervals. CenturyTel shall provide power to such el ementson the same
basis as CenturyTel providesto itself.

3. Ordering and Billing.

31

Service Ordering, Service Provisioning, and Billing.

Sprint will order servicesfor UNEsdirectly from CenturyTel viaUnited StatesMail
or facsimile. The following describes generally the processes CenturyTel will use
for ordering, provisioning and billing for UNEsS. Except as specifically provided
otherwisein this Agreement, service ordering, provisioning, billing and maintenance
shall be governed by the CenturyTel Guide.
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3.2

3.3

34

35

Local Service Reguest.

Ordersfor UNEswill be placed utilizing standard L SR forms. Ordersfor unbundled
dedicated transport will be placed utilizing standard ASR forms. CenturyTel will
continue to participate in industry forums for developing service order/disconnect
order formats and will incorporate appropriate industry standards. Complete and
accurate forms (containing the requisite end-user information as described in the
Guide) must be provided by Sprint before a request can be processed.

Certificate of Operating Authority.

When ordering UNES, Sprint must represent and warrant to CenturyTel that it isa
certified provider of local dial-tone service. Sprint will provide a copy of its
Certificate of Operating Authority or other evidence of itsstatusto CenturyTel upon
request.

Nonrecurring Charges.

Sprint shall be responsible for the payment of all nonrecurring charges (NRCs)
applicable to UNEs as listed in Appendix D. In addition, NRCs for Field Service
work (Installation/Repair requiring on site visits) will be charged from the
appropriate tariff.

Transfers Between Sprint.

When Sprint has obtained an end-user customer from another CLEC using
CenturyTel UNEs, Sprint will inform CenturyTel of the transfer by submitting
standard LSR formsto CenturyTel.

Network Interface Device.

4.1

Direct Connection.

Sprint shall be permitted to connect its own Loop directly to CenturyTel’sNID in
cases in which Sprint usesits own facilities to provide local service to an end-user
formerly served by CenturyTel, aslong as such direct connection does not adversely
affect CenturyTel's network. In order to minimize any such adverse effects, the
following procedures shall apply:

4.1.1  When connecting its own loop facility directly to CenturyTel's NID for a
residence or business customer, Sprint must make a clean cut on the
CenturyTel drop wireat the NID so that no barewireisexposed. Sprint shall
not remove or disconnect CenturyTel's drop wire from the NID or take any
other action that might cause CenturyTel's drop wire to be left lying on the
ground.

4.1.2  Atmulti-tenant customer locations, Sprint must removethejumper wirefrom
the distribution block (i.e. the NID) to the CenturyTel cable termination
block. If Sprint cannot gain access to the cable termination block, Sprint
must make a clean cut at the closest point to the cable termination block. At
Sprint’ srequest and discretion, CenturyTel will determinethe cable pair to be
removed at the NID in multi-tenant locations. Sprint will compensate
CenturyTel for the trip charge necessary to identify the cable pair to be
removed.

VI11-3



4.2

4.3

4.4

NID to NID Connection.

Rather than connecting itsloop directly to CenturyTel'sNID, Sprint may also eect to
install its own NID and effect a NID to NID connection to gain access to the end-
user'sinside wiring.

4.2.1 If Sprint providesitsown loop facilities, it may elect to moveall inside wire
terminated on a CenturyTel NID to one provided by Sprint. Inthisinstance,
a NID to NID connection will not be required. Sprint, or the end-user
premise owner, can el ect to leave the CenturyTel disconnected NID in place,
or to removethe CenturyTel NID from the premise and dispose of it entirely.

Removal of Cable Pairs.

Removal of existing cable pairs required for Sprint to terminate service is the
responsibility of Sprint.

M aintenance.

When Sprint provides its own loop and connects directly to CenturyTel's NID,
CenturyTel does not have the capability to perform remote maintenance. Sprint can
perform routine maintenance viaitsloop and inform CenturyTel oncethetrouble has
been isolated to the NID and CenturyTel will repair (or replace) the NID, or, at
Sprint’s option, it can make a NID to NID connection, using the CenturyTel NID
only to gain access to the inside wire at the customer location.

Loop Elements.

51

5.2

L oop.

A "Loop" is an unbundled component of Exchange Service. In generd, it is the
transmission facility (or channel or group of channelson such facility) which extends
from aMain Distribution Frame (MDF) or itsequivaent, in a CenturyTel end office
or Wire Center to and including ademarcation or connector block in/at asubscriber's
premises. Traditionally, Loops were provisioned as 2-wire or 4-wire copper pairs
running from the end office MDF to the customer premises. However, aloop may be
provided via other media, including radio frequencies, as a channel on a high
capacity feeder/distribution facility which may, in turn, be distributed from a node
location to the subscriber premises viaa copper or coaxial drop facility, etc.

Categories of Loops.

There are six general categories of loops:

52.1 "2-Wire Analog Loop” isavoice grade transmission facility that is suitable
for transporting analog voice signals between approximately 300-3000 Hz,
with lossnot to exceed 8.5 db. A 2-wire analog loop may includeload coils,
bridge taps, etc. This facility may also include carrier derived facility
components (i.e. pair gain applications, loop concentrators/multiplexers).
This type of unbundled loop is commonly used for local dial tone services.
CenturyTel does not guarantee data modem speeds on a 2-wire analog | oop.
In addition, CenturyTel does not guarantee CLASS features will perform
properly on a2-wire analog loop provisioned over subscriber analog carrier.
Rates for the loop, inclusive of the NID, are reflected in Appendix D along
with associated non-recurring charges.

5.2.2 "4-wireAnalogLoop” conformsto the characteristics of a2-wirevoicegrade
loop and, in addition, can support simultaneous independent transmissionin
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5.3

5.2.3

524

525

5.2.6

both directions. CenturyTel does not guarantee data modem speeds on a4-
wire analog loop. In addition, CenturyTel does not guarantee CLASS
features will perform properly on a 4-wire analog loop provisioned over
subscriber analog carrier. Rates for the loop, inclusive of the NID, are
reflected in Appendix D along with associated non-recurring charges.

"2-Wire Digital Loop” is a transmission facility capable of transporting
digital signals up to 160 kpbs, with no greater loss than 38 db. end-to-end,
measured at 40 kHz without midspan repeaters. Dependent upon loop make-
up and length, midspan repeaters may berequired, in which caselosswill be
no greater than 76 db at 40 kHz (ISDN-BRI). In addition, 2-wire digital
loops, dependent on loop make-up, may be configured to support Enhanced
Copper Technologies (ECTs), such as ADSL. When utilizing ADSL
technology, Sprint is responsible for limiting the Power Spectral Density
(PSD) of the signal to the levels specified in Clause 6.13 of ANSI T1.413
ADSL Standards. These loops will be provisioned without load coils or
bridged taps. A 2-wire digital loop is not available for ECTs where
CenturyTel has provisioned itslocal network utilizing Digital Loop Carriers
(DLCs). Also, CenturyTel does not provide the electronics required for
ECTsprovisioned via2-wire Digital Loops. Ratesfor theloop, inclusive of
the NID, are reflected in Appendix D along with associated non-recurring
charges.

"4-Wire Digital Loop” is a transmission facility that is suitable for the
transport of digital signals at rates up to 1.544 MBPS. Dependent on loop
length, this facility may require midspan repeaters. When a 4-wire digital
loop is used by Sprint to provision HDSL technology, the insertion loss,
measured between 100W termination at 200 kHz. should belessthan 34 dB.
The DC resistance of asinglewire pair should not exceed 1100 ohms. These
loops will be provisioned without load coilsor bridge taps. A 4-wiredigital
loop is not available for ECTs where CenturyTel has provisioned its local
network utilizing Digital Line Concentrators(DLCs). Also, CenturyTel does
not providethe electronicsrequired for ECTs provisioned via4-wire Digital
Loops. Ratesfor theloop, inclusive of theNID, arereflected in Appendix D
along with associated non-recurring charges.

"DS-1" loops will support a digital transmission rate of 1.544 Mbps. The
DS-1loop will have no bridgetaps or load coilsand will employ special line
treatment. DS-1 loops will include midspan line repeaters where required,
office terminating repeaters, and DSX cross connects. Ratesare asreflected
in Appendix D, including non-recurring charges.

"DS-3" loopswill support the transmission of isochronous bipolar serial data
at arate of 44.736 Mbps. This DS-3 type of loop provides the equivalent of
28 DS-1 channelsand shall includethe electronicsat either end. Ratesareas
reflected in Appendix D, including non-recurring charges.

Conditioned Loops.

Sprint may also require that the analog |oops ordered above be conditioned in order
for them to provide the end user service. Examples of thistype of conditioning are:
Type C, Type DA, and Improved C. The price for such conditioning shall be the
applicable charge as provided in Appendix D, if available, or from the appropriate
CenturyTel intrastate specia access tariff.
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5.3.1  Upon Sprint request and where available, digital |oopsmay be provisionedin
amanner that will allow for the transmission of digital signals required for
ISDN and ADSL servicewithout additional conditioning. Additional charges
(e.g. Mid-span Repeaters) may apply for these digital loops.

5.4 Loop Testing.

54.1 CenturyTel will not perform routine testing of the unbundled loop for
maintenance purposes. Sprint will be required to provision a loop testing
device either inits central office (switch location), Network Control Center
or initscollocation arrangement to test the unbundled loop. CenturyTel will
perform repair and maintenance once trouble isidentified by Sprint.

5.4.2 All Loop facilities furnished by CenturyTel on the premises of Sprint's end-
usersand up to the network interface or functional equivalent arethe property
of CenturyTel. CenturyTel must have accessto al such facilitiesfor network
management purposes. CenturyTel employees and agents may enter said
premises at any reasonable hour to test and inspect such facilities in
connection with such purposes or, upon termination or cancellation of the
Loop facility, to remove such facility.

5.4.3 CenturyTel will provideloop transmission characteristicsto Sprint end-users
that are equal to those provided to CenturyTel end-users.

5.4.4 If Sprint leases |oops which are conditioned to transmit digital signals, asa
part of that conditioning, CenturyTel will test the loop and provide recorded
test resultsto Sprint. In maintenance and repair cases, if loop testsaretaken,
CenturyTel will provide any recorded readings to Sprint at the time the
trouble ticket is closed and in the same manner as CenturyTel provides to
itself and its end-users.

55 Pair Gain Technologies.

CenturyTel shall provide Sprint unbundled loopswhere Currently Available. Where
CenturyTel utilizespair galntechnology to provision facilities, including Integrated
Digital Loop Carrier (IDLC)! or analog carrier, CenturyTel may not be able to
provision an unbundled loop, in which event an unbundled loop would not be
Currently Available. Where CenturyTel can provision an unbundled loop using pair
gain technology, the capabilities of such unbundled loop may be limited to what
CenturyTel provisions. If an ordered unbundled loop using pair gain technology
does not meet Sprint’s requirements, CenturyTel will, where Currently Available,
use aternate facilitiesto provision the unbundled loop. If alternate facilities are not
Currently Available or do not meet Sprint requirements, CenturyTel will advise
Sprint that facilities are not available to provision the requested unbundled loop.
CenturyTel will not be required to construct additional facilities at CenturyTel's
expense to provide the unbundled loop for Sprint. Sprint may use the Bona Fide
Request (BFR) process specified in Article VII, Section 9 of this Agreement to
request CenturyTel to construct additional facilities at Sprint expense.

5.5.1 CenturyTe will permit Sprint to collocate digital loop carriersand associated
equipment in conjunction with collocation arrangements Sprint maintainsat a

1 See Telcordia Technologies TR-TSY-000008, Digital Interface Between the SLC-
96 Digital Loop Carrier System and Local Digital Switch and TR-TSY-000303, Integrated
Digital Loop Carrier (IDLC) Requirements, Objectives and Interface.
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5.6

5.7

5.8

CenturyTel Wire Center for the purpose of interconnecting to unbundled
Loop elements.

Unbundled Loop Facility Qualification.

If Sprint plansto deploy service enhancing technologies (e.g. ADSL, HDSL, ISDN,
etc.) over unbundled copper loopsthat could potentially interfere with other service
enhancing technol ogiesthat may be depl oyed within the same cable sheath, Sprintis
responsiblefor notifying CenturyTel of itsintent. CenturyTel will determineif there
are any existing or planned service enhancing technol ogies depl oyed within the same
cable sheath that would be interfered with if Sprint deployed the proposed
technology. If there are existing service enhancing technol ogies deployed or in the
process of being deployed by CenturyTel or other CLECS, or if CenturyTel has
existing near term plans (within 6 months of the date of facility qualification) to
deploy such technology, CenturyTel will so advise Sprint and Sprint shall not be
permitted to deploy such service enhancing technology. |If Sprint disagrees with
CenturyTel’ sdetermination, the Partieswill jointly review thebasisfor CenturyTel’s
decision and attempt to mutually resolve the disagreement.

5.6.1 If Sprint ordersan unbundled digital loop, pursuant to Sections5.2.3or 5.2.4,
and providesthe industry standard codesindicating the type of serviceto be
deployed on the unbundled digital loop, that shall constitute notification to
CenturyTel. CenturyTel will perform the loop qualification as part of the
ordering process and no additional charges will apply.

5.6.2 If Sprint orders an unbundled analog loop, pursuant to Sections 5.2.1 and
5.2.2, and plansto deploy service enhancing technol ogies on the unbundled
analog loop, notification must be provided separately and apart from the
ordering process. CenturyTel will perform the loop qualification, however,
additional charges may apply.

5.6.3 When Sprint fails to notify CenturyTel of its plans to deploy service
enhancing technology over an unbundled analog voice grade loop or Sprint
fails to properly order an unbundled digital loop and obtain prior
gualification from CenturyTel for thefacilities, if Sprint's deployment of such
technology is determined to have caused interference with existing or
planned service enhancing technologies deployed by CenturyTel or other
CLECs in the same cable sheath, CenturyTel will notify Sprint and Sprint
will immediately remove such service enhancing technology and shall
reimburse CenturyTel for all incurred expense related to this interference.

Unbundled Loop Facility Compatibility.

Provided Sprint has notified CenturyTel, pursuant to Section 5.5.1 of thisArticle, of
the service enhancing copper cable technology deployed on an unbundled copper
loop, CenturyTel will not deploy service enhancing copper cable technology within
the same cabl e sheath that will be incompatible with Sprint technology.

Subloops.

5.8.1 Thesubloop isanetwork element defined as any portion of the loop that is
technically feasible to access at terminals in CenturyTel’s outside plant,
including Inside Wiring. An accessible terminal is any point on the loop
where technicians can access the wire or fiber within the cable without
removing the splice case to reach the wire within. Such points may include,
but are not limited to, the pole or pedestal, the network interface device, the
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minimum point of entry, the single point of interconnection, the main
distribution frame, the remote terminal and the feeder distribution interface.

5.8.2 CenturyTel will provide as separate items the loop distribution, loop
concentrator and loop feeder on a case-by-case basis pursuant to a BFR as
described in Article VII, Section 9.

5.8.3 CenturyTel will design and construct loop access facilities (including loop
feeders and loop concentration/multiplexing systems) in accordance with
standard industry practices asreflected in applicable tariffs and/or as agreed
to by CenturyTel and Sprint.

5.8.4 Transport for loop concentrators/multiplexers services not supported by
embedded technologies will be provided pursuant to applicabletariffs or as
individually agreed upon by CenturyTel and Sprint. The Parties understand
that embedded |oop concentrators/multiplexers are not necessarily capabl e of
providing advanced and/or digital services.

5.8.5 CenturyTel will provide loop transmission characteristics as specified in
Section 5.4.3 herein.

5.9 Dark Fiber.

Unbundled Dark Fiber is a deployed, unlit pair of fiber optic cable (or strands of the
cable) that connect two pointswithin CenturyTel’ s network, and isasingle transmission
path between two wire centers or between awire center and acustomer’ s premisein the
same LATA. UDF may be ordered as either a UDF Interoffice Facility (between wire
centers) or a UDF-loop (an existing loop between a wire center and either a fiber
distribution panel or an end-user customer premises. Pricing of UDF will be subject to
BFR processasexplainedin Article V11, Section 9 and i s conditioned upon service being
available in the requested exchange location.

510 Enhanced Extended Links (EEL)

EELs extend an End User’ s loop from the end office serving the End User (but where
Sprint is not collocated) to an end office or wire center where Sprint is collocated. The
EEL aggregates|oops at fewer collocation locations and increases network efficiency by
transporting aggregated loops over efficient high capacity facilities to their central
switching location. EELs include the EEL link (the loop connection between the end
user premises and the serving wire center via DSO, DS1 and DS3 bandwidths), EEL
transport (the interoffice facilities between wire centers, EEL multiplexing (in DS3 to
DS1 and DS1 to DSO configurations), and an EEL DS0 Channel Card (required for each
DSO0 EEL link connected to a1/0 EEL Multiplexer). Pricing of ELLswill be subject to
BFR processasexplainedin Article V11, Section 9 and i s conditioned upon service being
available in the requested exchange location.
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6.

Port and Local Switching Elements.

6.1

6.2

6.3

Port

6.1.1 The unbundled analog line port allows the provisioning of vertical
features.

6.1.2 Unbundled BRI ISDN Digital Line Port

Basic Rate Integrated Services Digital Network provides an integrated 2-
wire voice and data capability, and includes any vertical featuresin the
end office switch.

6.1.3 Trunk Ports
DS1 Message Trunk Port

An unbundled DS1 Message Trunk Port isa DS1 trunk side switch port
that includes 24 DS0 channels capabl e of supporting local message traffic.

6.1.4 Unbundled PRI ISDN Digital Line Port- if/when available.
6.1.5 Packet Switching- if/when available.

Is the routing or forwarding of data units based on address or other routing
information contained in the packets, frame cells or other data units, and
the functions performed by Digital Subscriber Line Access Multiplexers
(DSLAM).

6.1.6 Pricing of Port Elements will be subject to BFR process as explained in
Article VI, Section 9 and service must be available in the requested
switching location.

Local Switching

Local Switching capability providesthe functionality required to connect linesor trunks
tothe Main Distribution Frame or Digital Cross-Connect panel to adesired lineor trunk.
Local Switching shal include all features, functions, and capabilities of the switching
port that CenturyTel provides for its own services. Pricing of Local Switching will be
subject to BFR process as explained in Article VII, Section 9 and service must be
available in the requested switching location.

Customized Routing

A Software function of a switch that provides Sprint a specific routing application
between line side ports and a specific DS1 Trunk Port and Message Trunk Group(s).
Customized routing combines end office switching and dedi cated trunks all owing Sprint
to routetraffic by classof serviceto specific dedicated or shared messagetrunks. Pricing
of Customized Routing will be subject to BFR process as explained in Article VII,
Section 9 and service must be available in the requested switching location.

Transport Elements.

7.1

Shared Transport.

Shared Transport (also known as Common Transport) is the physical interoffice
facility medium that is used to transport a call between switching offices. A central
office switch trandates the end-user dialed digits and routes the call over a Shared

VII-9



7.2

Transport Trunk Group that rides interoffice transmission facilities. These trunk
groups and the associated interoffice transmission facilities are accessible by any
end-user (CenturyTel end-user or CLEC end-user when CLEC has purchased
unbundled local switching), and are referred to as “Shared Transport Facilities’.
CenturyTel will provide Shared Transport for acall originating from an unbundled
switch to the point where the call leaves CenturyTel’ s network |P.

7.1.1  Many cdls riding shared transport facilities will aso be switched by
CenturyTel'saccesstandem. Thistandem switchingfunctionisincluded asa
rate component of Shared Transport, as set forth in Appendix D or from the
appropriate CenturyTel Intrastate Access Tariff.

7.1.2  When therequesting CL EC purchases unbundled local switching the CLEC
is obligated to purchase unbundled Shared Transport. All of the billing
elements associated with Shared Transport are billed upon call origination,
unlessthe call involves an interexchange carrier.

7.1.3 Therating of Shared Transport is based upon the duration of a voice grade
(or DSO) call on CenturyTel’s network. Shared Transport is comprised of
three billing components: (1) Transport Facility per ALM (usage and distance
sengitive); (2) Transport Termination (per end, usage sensitive); and (3)
Tandem Switching (usage sensitive). Until an industry standard solutionis
implemented for generating AMA recordings that identify tandem routed
local calls, the parties will use a Shared Transport composite rate using the
Tandem Switching rate, two (2) terminations, and an assumed Facility miles
length of ten (10) miles. This interim methodology will be used in lieu of
actual detailed AMA recordings and bill generation.

7.1.4 CenturyTel isresponsiblefor the sizing of the Shared Transport network. All
analysis, engineering, and trunk augmentationsto Common Transport Trunk
Groups will be the sole responsibility of CenturyTel. To ensure that the
network isappropriately sized, CenturyTel may request traffic forecastsfrom
the CLEC reguesting unbundled local switching. These forecasts must be
provided to CenturyTel on aquarterly basis, with a12 month outlook.

7.1.5 CenturyTel provides shared transport between CenturyTel end offices or
between a CenturyTel end office and the IP of a connecting
telecommunications company. Shared transport will include tandem
switching if CenturyTel’s standard network configuration includes tandem
routing for traffic between these points.

Dedicated Transport.

Dedicated Transport is an UNE that is purchased for the purpose of transporting
Telecommunication Services between designated Serving Wire Centers (SWC)
within thesame LATA. Dedicated Transport may extend between two CenturyTel
SWCs(Interoffice Dedicated Transport or IDT) or may extend from the CenturyTel
SWC to the CLEC premise (CLEC Dedicated Transport or CDT). CDT remains
within the exchange boundaries of the SWC, while IDT traverses exchange
boundaries. IDT and CDT arefurther definedin Sections7.2.1 and 7.2.2 and below.
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7.2.1

7.2.2

7.2.3

7.2.4

7.2.5

CLEC Dedicated Transport isthe dedicated transport facility connecting the
CenturyTel Serving Wire Center (SWC) to therequesting CLEC’ s Customer
Designated Location (CDL). The CDL will bethe designated | ocation where
the CLEC' s physical network begins (the CDL cannot be designated at an
end-user customer location).

This UNE includes the equipment required to terminate the interoffice
facility within requesting CLEC's CDL and within the CenturyTel SWC.
The product also includes the transport facility between thetwo locations, but
extends no further into CenturyTel's network than the CDL's SWC. CLEC
Dedicated Transport is adedicated UNE that has no switching components.
CLEC Dedicated Transport can be purchased in bandwidth increments of
DSO, DS1, or DS3 at rates outlined in Appendix D.

CLEC Dedicated Transport consists of a non-recurring charge and monthly
recurring (non-usage sensitive) billable elements that are dependent on
bandwidth.

Interoffice Dedicated Transport is the Dedicated Transport facility
connecting two CenturyTel Serving Wire Centers (SWCs). Interoffice
Dedicated Transport excludesthefacilities between the Serving Wire Center
(SWC) and the Customer Designated Location (CDL). Interoffice Dedicated
Transport isadedicated UNE that has no switching components. Interoffice
Dedicated Transport can be purchased at the bandwidth levelsof DSO, DS1,
or DS3 at rates outlined in Appendix D.

The price of the Interoffice Dedicated Transport UNE varies with the
bandwidth purchased and consists of a non-recurring charge and monthly
recurring (non-usage sensitive) billable elements. The components are
Transport Facility per ALM (monthly recurring), and Transport Termination
(per end, monthly recurring). Sprint may also require that the Dedicated
Transport element ordered be conditioned with DS1 Clear Channel
Capability. The price for DS1 Clear Channel Capability shall be the
applicablechargeasprovidedin Appendix D, if available, or the appropriate
CenturyTel intrastate special access tariff.

SS7 Transport and Signaling.

CenturyTel does not currently provide SS7 Transport and Signaling in Wisconsin asa
UNE. CenturyTel will make SS7 Transport and Signaling available as an amendment to
this agreement or under a separate agreement when available and offered to another
carrier. Serviceis subject to switch capabilities. SS7 Transport and Signaling will be
subject to BFR process as explained in Article VII, Section 9 and service must be
available in the requested switching location.

Bona Fide Reguest Process.

9.1

9.2

| ntent.

The BFR process is intended to be used when Sprint requests certain services,
features, capabilities or functionality defined and agreed upon by the Parties as
services to be ordered as BFRs.

Process.

9.21

A BFR shall be submitted in writing by Sprint and shall specifically identify
the need to include technical requirements, space requirements and/or other
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9.2.2

9.23

9.24

9.25

9.26

such specifications that clearly define the request such that CenturyTel has
sufficient information to analyze and prepare a response.

Sprint may cancel a BFR in writing at any time prior to Sprint and
CenturyTel agreeing to price and availability. CenturyTel will then cease
analysis of the request.

Within five (5) Business Days of itsreceipt, CenturyTel shall acknowledgein
writing the receipt of the BFR and identify asingle point of contact and any
additional information needed to process the request.

Except under extraordinary circumstances, within thirty (30) Business Days
of its receipt of a BFR, CenturyTel shal provide a proposed price and
availability date, or it will provide an explanation as to why CenturyTel
elects not to meet Sprint's request. If extraordinary circumstances prevail,
CenturyTel will inform Sprint as soon as it realizes that it cannot meet the
thirty (30)-Business Day response due date. Sprint and CenturyTel will then
determine a mutually agreeable date for receipt of the request.

Unless Sprint agrees otherwise, al proposed prices shall be consistent with
the pricing principles of the Act, FCC and/or the Commission. Paymentsfor
services purchased under a BFR will be made upon delivery, unless
otherwise agreed to by Sprint, in accordance with the applicable provisions of
the Agreement.

Upon affirmative response from CenturyTel, Sprint will submitinwritingits
acceptance or rejection of CenturyTel'sproposal. If at any time an agreement
cannot be reached as to the terms and conditions or price of the request
CenturyTel agrees to meet, the Dispute resolution procedures described in
Article Il herein may be used by a Party to reach a resolution.
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ARTICLE VIII

ADDITIONAL SERVICES AND COORDINATED SERVICE ARRANGEMENTS

Misdirected Calls.

The Parties will employ the following procedures for handling any misdirected calls (e.g.,
Business office, repair bureau, etc.):

11

1.2

1.3

To the extent the correct provider can be determined, each Party will refer misdirected calls
to the proper provider of local exchange service. When referring such calls, both Parties
agree to do so in a courteous manner at no charge.

For misdirected repair calls, the Parties will provide their respective repair bureau contact
number to each other on a reciprocal basis and provide the end-user the correct contact
number.

In responding to misdirected calls, neither Party shall make disparaging remarks about each
other, nor shall they use these calls as a basis for internal referrals or to solicit end-users or
to market services.

911/E-911 Arrangements.

21

22

2.3

Provided pursuant to Local Tariff or a separate agreement between the Parties.
Description of Service.

Sprint will install from each of its central offices a minimum of two (2) dedicated
trunks to CenturyTel’s 911/E-911 selective routers (i.e., 911 tandem offices) that
serve the areas in which Sprint provides Exchange Services, for the provision of
911/E-911 services and for access to all subtending PSAPs. The dedicated trunks
shall be, at aminimum, DS-0 level trunks configured as a 2-wire analog interface or
aspart of adigital (1.544 Mbps) interfacein which al circuits are dedicated to 9-1-1
traffic. Either configuration shall use CAMA type signaling with multi-frequency
(MF) tonesthat will deliver ANI with the voice portion of thecall. CenturyTel will
provide Sprint with the appropriate CLLI (Common Language Location Identifier)
Codes and specifications of the tandem office serving area or the location of the
primary Public Safety Answering Point (PSAP) when thereisno 911 routing in that
911 district. If aSprint central office servesend-usersin an areaserved by morethan
one (1) CenturyTel 911/E-911 selective router, Sprint will install a minimum of two
(2) dedicated trunks in accordance with this Section to each of such 911/E-911
selective routers or primary PSAP.

Transport.

If Sprint desiresto obtain transport from CenturyTel to the CenturyTel 911 selective
routers, Sprint may purchase such transport from CenturyTel at therates set forthin
Appendix E.

Cooperation and Level of Performance.

The Parties agree to provide access to 911/E-911 in a manner that is transparent to
the end-user. The Parties will work together to facilitate the prompt, reliable and
efficient interconnection of Sprint’ssystemsto the 911/E-911 platforms, with alevel
of performancethat will provide the same grade of service asthat which CenturyTel
providesto its own end-users. Tothisend, CenturyTel will provide documentation
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24

to Sprint showing the correlation of itsrate centersto its E-911 tandems at rates set
forth in Appendix E.

Basic 911 and E-911 General Requirements.

241

24.2

243

244

245

Basic 911 and E-911 provides a caller access to the appropriate emergency
service bureau by dialing a 3-digit universal telephone number (911).

Where CenturyTel has a 911 selective router installed in the network
serving the 911 district, CenturyTel shall use subscriber data derived from
the Automatic Location I dentification/Database M anagement System
(AL1/DMS) to selectively route the 911 call to the PSAP responsible for
the caller’ s location.

All requirements for E-911 also apply to the use of SS7 as atype of
signaling used on the interconnection trunks from the local switch to an
end office or a selective router.

Basic 911 and E-911 functions provided to Sprint shall be at least at parity
with the support and services that CenturyTel provides to its subscribers
for such similar functionality.

Basic 911 and E-911 access from Local Switching shall be provided to
Sprint in accordance with the following:

2.4.5.1 CenturyTel and Sprint shall conform to al state regulations
concerning emergency Services.

2.4.5.2 For E-911, both Sprint and CenturyTel shall use their respective
service order processes to update access line subscriber data for
transmission to the database management systems. Validationwill be
done viaM SAG comparison listed in Section 2.4.5.5.

2.4.5.31f legally required by the appropriate jurisdiction, CenturyTel shall
provide or overflow 911 traffic to be routed to CenturyTel operator
servicesor, at Sprint’ sdiscretion, directly to Sprint operator services.

2.4.5.4 Basic 911 and E-911 access from the Sprint local switch shall be
provided from CenturyTel to Sprint in accordance with thefollowing:

24.5.4.1 If required by Sprint and Currently Available, CenturyTel
shall interconnect direct trunksfrom the Sprint network to
the E-911 PSAP, or to the E-911 selective routers as
designated by Sprint. Such trunks may alternatively be
provided by Sprint.

24542 In government jurisdictions where CenturyTel has
obligations under existing Agreements as the primary
provider of the 911 System to the county (i.e., "lead
telco"), Sprint shall participatein the provision of the 911
System as follows:

2.4.5.4.2.1 Each Party shall be responsible for those portions
of the 911 System for which it has control,
including any necessary maintenance to each
Party's portion of the 911 System.
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2.4.5.4.2.2 Sprint and CenturyTel recognize that the lead

telco in a 911 district has the responsibility of
maintaining the ALI database for that district.
Each company will provide its access line
subscriber records to the database organization of
that lead telco. Sprint and CenturyTel will be
responsiblefor correcting errorswhen notified by
either the 911 district or its customer, and then
submitting the correctionsto the lead telco. Lead
telco database responsibilities are covered in
Section 2.4.5.5 of this Article.

2.4.5.4.2.3 Sprint shall have the right to verify the accuracy

24543

24544

24545

24546

24547

of information regarding Sprint customers in the
ALl database using methods and procedures
mutually agreed to by the Parties. Thefeefor this
service shall be determined based upon the agreed
upon solution.

If athird party is the primary service provider to a 911
district, Sprint shall negotiate separately with such third
party with regard to the provision of 911 service to the
agency. All relations between such third party and Sprint
aretotally separate from this Agreement and CenturyTel
makes no representations on behalf of the third party.

If Sprint or Affiliate isthe primary service provider to a
911 district, Sprint and CenturyTel shall negotiate the
specific provisions necessary for providing 911 serviceto
the agency and shall include such provisions in an
amendment to this Agreement.

I nterconnection and database access shall beat rates as set
forth in Appendix E.

CenturyTel shall comply with established, competitively
neutral intervalsfor installation of facilities, including any
collocation facilities, diversity requirements, etc.

In a resale situation, where it may be appropriate for
CenturyTel to update the ALI database, CenturyTel shall
update such database with Sprint data in an interval no
less than is experienced by CenturyTel subscribers, or
than for other carriers, whichever is faster, a no
additional cost.

2.4.5.5 Thefollowing are Basic 911 and E-911 Database Requirements:

24551

24552

TheALI database shall be managed by CenturyTel, butis
the property of CenturyTel and any participating LEC or
Sprint which provides their records to CenturyTel.

Copies of the MSAG shall be provided within five (5)
Business Days after the date the request is received and
provided on diskette or paper copy at therates set forthin
Appendix E.
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24553

24554

24555

24556

24557

24558

Sprint shall be solely responsible for providing Sprint
database records to CenturyTel for inclusion in
CenturyTel’s ALI database on atimely basis.

CenturyTel and Sprint shall arrange for the automated
input and periodic updating of the E-911 database
information related to Sprint end-users. CenturyTel shall
work cooperatively with Sprint to ensure the accuracy of
the datatransfer by verifying it against the Master Street
Address Guide (MSAG). CenturyTel shall accept
electronically transmitted files or magnetic tape that
conform to National Emergency Number Association
(NENA) Version #2 format.

Sprint shall assign an E-911 database coordinator charged
with the responsibility of forwarding Sprint end-user ALI
record information to CenturyTel or via a third-party
entity, charged with the responsibility of ALI record
transfer.  Sprint assumes al responsibility for the
accuracy of the datathat Sprint provides to CenturyTel.

CenturyTel shall update the database within one (1)
Business Day of receiving the data from Sprint. If
CenturyTel detects an error in the Sprint provided data,
the data shall be returned to Sprint within one day from
when it was provided to CenturyTel. Sprint shall respond
to requests from CenturyTel to make corrections to
database record errors by uploading corrected records
within oneday. Manual entry shall be allowed only inthe
event that the system is not functioning properly.

CenturyTel agreesto treat all data on Sprint subscribers
provided under this Agreement asstrictly confidential and
to use data on Sprint subscribers only for the purpose of
providing E-911 services.

CenturyTel shall adopt use of a Carrier Code (NENA
standard five-character field) onall ALI recordsreceived
from Sprint. .

2.4.5.6 CenturyTel and Sprint will comply with the following requirements
for network performance, maintenance and troubl e notification.

2456.1

2456.2

Equipment and circuits used for 911 shall be monitored at
all times. Monitoring of circuits shall be done to the
individual trunk level. Monitoring shall be conducted by
CenturyTel for trunks between the selective router and all
associated PSAPs.

Repair service shall begin immediately upon report of a
malfunction.  Repair service includes testing and
diagnostic service from aremote |ocation, dispatch of or
in-person visit(s) of personnel. Where an on-site
technician is determined to be required, atechnician will
be dispatched without delay.
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24.5.6.3 CenturyTel shall notify Sprint forty-eight (48) hours in
advance of any scheduled testing or maintenance
affecting Sprint 911 service. CenturyTel shall provide
notification as soon as possible of any unscheduled
outage affecting Sprint 911 service.

24.5.6.4 All 911 trunks must be capable of transporting Baudot
Code necessary to support the use of Telecommunications
Devicesfor the Deaf (TTY/TDDs).

2.4.5.7 Basic 911 and E-911 Additional Requirements

24.5.7.1 Sprint and CenturyTel shall be responsible for reporting
al errors, defects and malfunctions to one another.
CenturyTel and Sprint shall provide each other with a
point of contact for reporting errors, defects, and
malfunctions in the service and shal aso provide
escalation contacts.

24.5.7.2 Sprint may enter into subcontracts with third parties,
including Sprint Affiliates, for the performance of any of
Sprint's duties and obligations stated herein.

245.7.3 Where CenturyTel is the lead telco, CenturyTel shall
provide Sprint with notification of any pending selective
router moves within at least ninety (90) daysin advance.

24574 Where CenturyTel is the lead telco, CenturyTel shall
establish a process for the management of Numbering
Plan Area (NPA) splits by populating the ALI database
with the appropriate new NPA codes.

24575 Where CenturyTel is the lead telco, CenturyTel shall
provide the ability for Sprint to update 911 database with
end-user information for lines that have been ported via
INP or LNP.

24.6 Basc 911 and E-911 Information Exchanges and interfaces. Where
CenturyTel isthe lead telco:

2.4.6.1 CenturyTel shall provide Sprint access to the ALl Gateway that
interfacesto the ALI/DM S database. CenturyTel shall provide error
reportsfromthe ALI/DM S database to Sprint within one (1) day after
Sprint inputs information into the ALI/DMS database. Alternately,
Sprint may utilize CenturyTel or a third-party entity to enter
subscriber information into the database on a demand basis, and
validate subscriber information on ademand basis. Therates are set
forth in Appendix E.

2.4.6.2 CenturyTel and Sprint shall arrange for the automated input and
periodic updating of the E-911 database information related to Sprint
end-users. CenturyTel shall work cooperatively with Sprint to ensure
the accuracy of the data transfer by verifying it against the Master
Street Address Guide (MSAG). CenturyTel shall accept
electronically transmitted files or magnetic tape that conform to
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2.5

2.6

Nationa Emergency Number Association (NENA) Version #2
format.

2.4.6.3 Updates to MSAG. Upon receipt of an error recording a Sprint
subscriber's address from CenturyTel, and where CenturyTel is the
lead telco, it shall be the responsibility of Sprint to ensure that the
address of each of its end-users is included in the Master Street
Address Guide (M SAG) viainformation provided on Sprint'sLSR or
via a separate feed established by Sprint pursuant to Section 2.4.5.7
of this Article.

2.4.6.4The ALI database shall be managed by CenturyTel, but is the
property of CenturyTel and al participating telephone companies.
The interface between the E-911 Switch or Tandem and the
ALI/DMS database for Sprint subscriber shall meet industry
standards.

Compensation.

251

252

253

254

In situations in which CenturyTel is responsible for maintenance of the
911/E-911 database and can be compensated for maintaining Sprint's
information by the municipality, CenturyTel will seek such compensation
from the municipality. Sprint will compensate CenturyTel for such
maintenance of the 911/E-911 database only if and to the extent that
CenturyTel is unable to obtain such compensation from the municipality.
CenturyTel shall charge Sprint a portion of the cost of the shared 911/E-911
selective router as set forth in Appendix E.

For stateswhere CenturyTel billsand keepsthe 9-1-1 surcharges, Sprint will
bill its access line subscribers the 9-1-1 surcharge that is currently in effect
and remit that chargeto CenturyTel. Paymentsto CenturyTel are duewithin
thirty (30) days of Sprint’s payment due date from its accessline subscribers
and will be identified as “9-1-1 Surcharge Payment for the month of (list
appropriate month)” asaseparate lineitem in the remittance documentation.

For all stateswhere CenturyTel billsand remitsthe 9-1-1 surcharges, lessan
administrative fee of oneto three percent, to the 9-1-1 district, Sprint will bill
its access line subscribers the 9-1-1 surcharge that is currently in effect and
remit that charge to that government agency. CenturyTel will have no
responsibility in billing or remitting surcharges that apply to Sprint's access
line subscribers.

Should the 9-1-1 surcharge fee change, CenturyTel will promptly inform
Sprint of that change so that Sprint may conform to the new rate(s).

Liability.
CenturyTel will not beliablefor errorswith respect to 911/E-911 services except for
its gross negligence as addressed in applicable tariffs.

Telephone Relay Service.

Local and intraLATA Telephone Relay Service (TRS) enables deaf, hearing-impaired, or
speech-impaired TRS usersto reach other telephone users. With respect to resold services,
Sprint’s end-users will have access to the state authorized TRS provider to the extent
required by the Commission, including any applicable compensation surcharges.
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4,

Directory Listings and Directory Distribution.

4.1

4.2

Directory Listings and Directory Distribution for Sprint Resale Customers.

If Sprint wishes to employ CenturyTel for provisioning of directory listings and
directory distribution services for CLEC’s Resale Customers, such services will be
provided pursuant to the terms set forth below and at a cost to be agreed upon by
CenturyTel and Sprint. To the extent any aspects of such services are not addressed
below, Sprint will be required to negotiate a separate agreement for directory listings
and directory distribution, except as set forth below, with CenturyTel’ s publication
company.

While CenturyTel reservesall existing rightsto Reseller’ slistings, Reseller may, at
Reseller’ soption, negotiate a separate agreement for directory listings and directory
distribution with CenturyTel’ s publication company.

4.1.1 Listings.

Sprint agrees to supply to CenturyTel on aregularly scheduled basis, at no
charge, and in a mutually agreed upon format (e.g. Ordering and Billing
Forum developed), al listings information for Sprint’s Resale Customers
who wish to belisted in any CenturyTel Published directory for the relevant
operating area. Listing information will consist of names, addresses
(including city, state and zip code), telephone numbers, and the Resale
Customer’s desired Yellow Pages classified heading. Nothing in this
Agreement shall require CenturyTel to publish adirectory whereit would not
otherwise do so.

Listing inclusioninagiven directory will bein accordancewith CenturyTel’s
solely determined directory configuration, scope, and schedules, and listing
will be treated in the same manner as CenturyTel’ s listings.

4.1.2 Distribution.

Upon directory publication, CenturyTel will arrange for the initial
distribution of the directory to listed Resale Customers in the directory
coverage area.

Sprint will supply CenturyTel in atimely manner with all required Resale
Customers mailing information including non-listed and non-published
Resale Customers mailing information, to enable CenturyTel to performits
distribution responsibilities.

Directory Listings and Directory Distribution for Sprint’s Non-Resale Customers.

If Sprint wishesto obtain directory listings and directory distribution services from
CenturyTel for Sprint’s non-resale customer, Sprint will be required to have a
directory services agreement with CenturyTel.

Busy Line Verification and Busy Line Verification Interrupt.

Each Party shall establish procedureswhereby its operator assistance bureau will coordinate
with the operator assistance bureau of the other Party to provide Busy Line Verification
(BLV) and Busy Line Verification and Interrupt (BLVI) services on calls between their
respective end-users. Each Party shall route BLV and BLV I inquiries over separate inward
OStrunks. Each Party's operator assistance bureau will only verify and/or interrupt the call
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and will not completethe call of the end-user initiating the BLV or BLVI. Each Party shall
charge the other for the BLV and BLV1 services at the rates contained in the respective
tariffs.

Street Address Guide (SAG).

CenturyTel will provide to Sprint upon request the Street Address Guide at a reasonable
charge. Two companion files will be provided with the SAG that lists al services and
features at al end offices, and lists services and features that are available in a specific end
office.

Dialing Format Changes.

CenturyTel will provide reasonabl e notification to Sprint of changesto local dialing format,
i.e, 7to 10 digit, by end office.
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ARTICLE IX
COLLOCATION

Physical Collocation.

CenturyTel will provide collocation for purposes of interconnection or access to UNES
pursuant to the terms and conditions of CenturyTel 's Local Tariff for Collocation, if
applicable, and/or a separate agreement between the Parties and in accordance with
CenturyTel’ sstandard policiesand procedures. CenturyTel shall provideto Sprint physical
or virtual collocation of equipment pursuant to 47 CFR 851.323 necessary for
interconnection or for access to UNEs. CenturyTel may in some cases deny a particular
collocation request entirely if CenturyTel demonstratesthat physical locationisnot practical
because of technical reasons or space limitations, as provided in Section 251(c)(6) of the Act.
CenturyTel will work with Sprint to install collocation arrangements within 120 calendar
days absent extenuating circumstances.

11

1.2

13

Space Planning.

In addition to such provisionsfor space planning and reservation as provided herein
and in accordance with CenturyTel’s standard policies and procedures, the parties
agree to the following terms and conditions.

1.1.1 CenturyTe hastheright to reserve space withinits central officesforitsown
use based on a 5-year planning horizon.

1.1.2  CenturyTe will notify Sprintif it plansto build an addition to acentra office
where Sprint has collocated facilities, if such addition would result in a
material increase of space available for collocation.

1.1.3  Should Sprint submit to CenturyTel atwo-year forecast for space planning
for collocated facilities in a central office, CenturyTel will, in good faith,
consider and discuss such forecast with Sprint when considering space
planning or utilization decisions for such central office; provided, however
that any final space planning or utilization decision shall be made by
CenturyTel initssolediscretion in light of CenturyTel requirements.

1.1.4 Subject to technical feasibility and space limitations, CenturyTel will make
available as provided herein and in accordance with CenturyTel’ s standard
policies and procedures such intraoffice facilities as may be necessary to
accommodate projected volumes of Sprint traffic.

Connection to Customer Loops.

Facilities for cross-connection to unbundled loops as provided herein and in
accordance with CenturyTel’ s standard policies and procedures for Special Access
Cross Connect, until such time as alocal tariff applicable to the facilities used for
such cross-connection is filed.

Connection to Other Collocated Carriers.

Subject to technical feasibility and space limitations, Sprint may interconnect with
other carrierscollocated at aCenturyTel central office at which Sprint has collocated
facilities, provided, however, that Sprint and such other carriers must be collocated at
the CenturyTel central office for the primary purpose of interconnecting with
CenturyTel or accessing CenturyTel's UNEs. If Sprint wants to interconnect with
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1.4

15

1.6

1.7

1.8

1.9

other carriers collocated at a CenturyTel central office, Sprint must provide
CenturyTel with thirty Business Days' prior written notice, during which time
CenturyTel may elect to provide the facilities necessary to accomplish such
interconnection. Sprint and the other collocated carriers may provide the necessary
interconnection facilities only if CenturyTel elects not to provide such facilities or
failsto so elect within the thirty day notice period. If CenturyTel electsto provide
interconnection facilities under this section, CenturyTel will provide this cross
connection as provided herein and in accordance with CenturyTel’ sstandard policies
and procedures for Special Access Cross Connect, until such time as alocal tariff
applicable to the facilities used for such interconnection facilitiesisfiled.

Choice of Vendor.

Sprint may use the vendor of its choice to install, maintain and repair equipment
within Sprint’s collocated space. Access by the employees, agents or contractors of
such vendor shall be subject to the same restri ctions on access by empl oyees, agents
or contractors of Sprint imposed as provided herein and in accordance with
CenturyTel’s standard policies and procedures, including but not limited to
certification and approval by CenturyTel.

Monitoring.

Subject to technical feasibility and space limitations, Sprint may extend its own
facilities for remote monitoring of its collocated equipment to its collocated space.
Sprint may request that CenturyTel provide the facilities necessary for such remote
monitoring, at which time CenturyTel and Sprint will negotiate in good faith the
price, terms and conditions of remote monitoring by CenturyTel.

Phone Service.

Upon ordering collocated space, Sprint may order that its collocation cage be
provided with plain old telephone service (POTS) commencing at such time as
CenturyTel has completed construction of the collocated space. Sprint shall pay
separately for any ordered POTS service.

Intraoffice Diversity.

At Sprint’s request, CenturyTel will provide diversity for ingress/egress fiber and
power cableswhere such diversity isavailable and subject to technical feasibility and
space limitations.

Sprint Proprietary Information.

CenturyTel will protect all Sprint proprietary information to the extent required
under non-disclosure agreements existing as of the date CenturyTel completes
construction of aphysical collocation space at Sprint’s request.

Notification of Modifications.

CenturyTel will notify Sprint of modifications to collocation space as provided
herein and in accordance with CenturyTel’s standard policies and procedures.
Additionally, CenturyTel shall notify Sprint when major upgrades are made to the
power plants supporting Sprint's collocation space. The following shall constitute
such major upgrades:

19.1 replacement of arectifier;
1.9.2 addition or replacement of a new fusing module;
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1.10

111

1.9.3 addition or replacement of a power distribution unit frame; or

1.9.4 addition or replacement of modular rectifiers.

Drawings.

When Sprint orders collocated space, CenturyTel and Sprint will hold a
CenturyTel/Customer meeting as provided herein and in accordance with
CenturyTel’s standard policies and procedures. At such meeting, CenturyTel will
provide such drawings of CenturyTel's central office facility as may be necessary to
adequately depict Sprint's proposed collocation space.

Construction of Space.

CenturyTel will construct Sprint's collocation space as provided herein and in
accordance with CenturyTel’s standard policies and procedures. Additionally,
CenturyTel agreesto the following terms and conditions regarding construction of
collocated space:

1.11.1 Space will be constructed in 100 square foot increments, and shall be designed so
as to prevent unauthorized access.

1.11.2 A standard 100 square foot cage shall have the following standard features:
(a) eight-foot high, nine gauge chain link panels;

(b) three of the panelslisted at (a) above shall measure eight by ten feet,
the fourth panel shall measure eight by seven feet;

(c) the door to the cage shall measure eight by three feet and shall also
consist of nine gauge chain link;

(d) the cage shall be provided with one padlock set, with CenturyTel
retaining one master key;

(e) one AC electrical outlet;

() one charger circuit system;

(9) one electrical sub-panel;

(h) such additional lighting as may be necessary;
(i) one fire detection requirement evaluation;

0) grounding for the cage consistent with COEI.

1.11.3 Maodificationsto the standard configuration set forth in Section 1.11.2 canbe
made on anindividual casebasis. If modifications are agreed upon and made
by the Parties, CenturyTel will work with Sprint to implement such
additional modifications as may be necessary to ensure that Sprint's
collocated space is protected from unauthorized access.
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1.12

1.13

1.11.4 At suchtimeasconstruction of Sprint'scollocation spaceisapproximately 50
percent completed, CenturyTel will give Sprint notification, and such
notification shall include scheduled completion and turnover dates.

1.11.5 Upon completion of construction of collocated space, CenturyTel will
conduct awalk through of the collocated space with Sprint. Should Sprint
note any deviations from the plan agreed upon by CenturyTel and Sprint at
the customer meeting, and if such deviationswere not requested by Sprint or
not required by law, CenturyTel shall correct such deviations at its own
expense within five (5) Business Days.

Connection Equipment.

Sprint may provision equipment for the connection of Sprint termination equipment
to CenturyTel equipment using either of the following methods:

1.12.1 Sprint may extend an electrical or optical cable from the terminal within
Sprint's collocation cage and terminate that cable at CenturyTel's network.

1.12.2 Sprint may install apatch panel within its collocation cage and then hand the
cabling to CenturyTel to extend to and have CenturyTel terminate that cable
at CenturyTel's network.

Access to Sprint Collocation Space.

Thetermsand conditions of accessto Sprint's coll ocation space shall be as provided
herein and in accordance with CenturyTel’s standard policies and procedures.
Additionally, CenturyTel agreesthat the following termsand conditions shall apply
to access.

1.13.1 CenturyTel shal implement adequate measures to control access to
collocation cages.

1.13.2 Collocation space shall comply with all applicable fire and safety codes.

1.13.3 Doorswith removable hinges or inadequate strength shall be monitored by an
alarm connected to a manned site.  All other alarms monitoring Sprint
collocation space provided by CenturyTel shall also be connected to a
manned site. Sprint may, at its option, provide its own intrusion alarms for
its collocated space.

1.13.4 CenturyTel shall control janitorial access to collocation cages, and restrict
such access to approved and certified employees, agents or contractors.

1.13.5 CenturyTel shall establish procedures for access to collocation cages by
CenturyTel and non-CenturyTel emergency personnel, and shall not allow
access by security guards unless such accesscomportswiththissectionandis
otherwise allowed as provided herein and in accordance with CenturyTel’s
standard policies and procedures.

1.13.6 CenturyTel shall retain amaster key to Sprint's collocation spacefor useonly
in event of emergency as provided herein and in accordance with
CenturyTel’ sstandard policiesand procedures. At Sprint'soption, the Parties
shall review key control procedures no more frequently than once in any
twelve-month period. At any time, Sprint may elect to change keys if it
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1.13.7

suspects key control has been lost, provided, however, that CenturyTel will
be provided with a master key in accord with this section.

Not more frequently than once a year, Sprint may audit the security and
access procedures and equipment applicable to its collocated space and the
central office housing the collocation space. Access by personnel necessary
to conduct such an audit shall be limited as provided herein and in
accordance with CenturyTel’s standard policies and procedures. Should
Sprint identify deficienciesin security and access procedures and equi pment
as aresult of such audit, the cost, terms and conditions of the correction of
such deficiencies shall be negotiated in good faith between the parties.
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ARTICLE X
ACCESS TO POLES, DUCTS, CONDUITS AND RIGHTS-OF-WAY

To the extent required by the Act, CenturyTel and Sprint shall each afford to the other accessto the
poles, ducts, conduits and ROWSsit owns or controls on terms, conditions and prices comparableto
those offered to any other entity pursuant to each Party’s tariffs and/or standard agreements.
Accordingly, if CenturyTel and Sprint desire access to the other Party’s poles, ducts, or ROWs,
CenturyTel and Sprint shall execute pole attachment and conduit occupancy agreements. Sprint
agreesthat pole attachment and conduit occupancy agreements must be executed separately beforeit
makes any attachmentsto CenturyTel facilities or uses CenturyTel’ s conduit according to theterms
of thisAgreement. Unauthorized attachments or unauthorized use of conduit will be abreach of this
agreement
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ARTICLE XI
SIGNATURE PAGE

IN WITNESS WHEREOF, each Party has executed this Agreement to be effective upon signing,
or upon approval by the Commission if required, in accordance with Section 252 of the Act. The
"effective date” of this Agreement for such purposes will be upon signing by both parties.

—=
CENTURYIEL
| ——

CENTURYTEL OF THE MIDWEST-KENDALL, LLC
CENTURYTEL OF CENTRAL WISCONSIN, LLC

TELEPHONE USA OF WISCONISN, LLC SPRINT COMMUNICATIONS COMPANY L.P
By: By

Name: Name

Title Title

Date Date
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APPENDIX A

RATES AND CHARGES FOR TRANSPORT AND TERMINATION OF TRAFFIC

Genera. Theratescontainedinthis Appendix A aretheratesasdefined in ArticleV and are subject
to change resulting from future Commission or other proceedings, including but not limited to any
generic proceeding to determine CenturyTel’ s unrecovered costs (e.g., historic costs, contribution,
undepreciated reserve deficiency, or similar unrecovered CenturyTel costs), or any appeal or other
litigation.

Each Party will bill the other Party as appropriate:
A. TheLoca Interconnection rate element that appliesto Local Traffic on a minute of use

basis that each Party switches for termination purposes at its wire centers. The local
interconnection rateis$  TBD

B. The Tandem Switching rate element that applies to tandem routed Local Traffic on a
minute of use basis. The current tandem switching rate is $.00585.

C. TheCommon Transport Facility rate element that appliesto tandem routed Local Traffic
on aper minute/per mile basis. The current Common Transport Facility rate is$.00009.

D. TheCommon Transport Termination element that appliesto tandem routed Local Traffic
on aper minute/per termination basis. The current Common Transport Termination rate

is$ .000315.

E. The Tandem Transiting Charge is comprised of the following rate elements:
Tandem Switching: = $.00585
Tandem Transport (20 mile average): 20 x .00009 = $.0018
Transport Termination (2 Terminations): 2 x $.000315 = $.00063
Transiting Charge: = $.00828

F. Initia Factors:

1. PLU 100 %
2. Initial Proportionate Share Factor 50 %
3. Exempt Factor 0 %
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APPENDIX B

RATES AND CHARGES FOR NUMBER PORTABILITY

General. The rates contained in this APPENDIX B are as defined in Article V, Section 7.1, and
are subject to change resulting from future Commission or other proceedings, including but not
limited to any generic proceeding to determine CenturyTel’ s unrecovered costs (e.g., historic
costs, contribution, undepreciated reserve deficiency, or smilar unrecovered CenturyTel’ s costs),
or any appeal or other litigation.

Remote Call Forwarding $4.40linemonth
Simultaneous Call Capability $2.60pethymonth

Non-Recurring Charges (NRCs) for Number Portability

Pre-ordering
Account Establishment $273.09
Customer Record Search $11.69
Ordering and Provisioning
Initial Service Order $ 4158
Subsequent Service Order $ 2073
Manual Ordering Charge (Waived if Electronic Interface is not available) $ 1217
Custom Handling
Service Order Expedite $ 1259
Coordinated Conversion $ 17.76
Hot Coordinated Conversion First Hour $ 3055
Hot Coordinated Conversion Per Additional Quarter Hour $ 4.88

Application of NRCs
Pre-ordering:
CLEC Account Establishment isaone-time charge applied thefirst timethat ICG ordersany

service from this Agreement. ICG is an established and active CLEC at the time of this
agreement.

Ordering and Provisioning:

Initial Service Order (ISO) applies per Local Service Request (LSR) if not a part of an
Unbundled Network Element (UNE) 1SO.

Subsequent Service Order applies per LSR for modifications to an existing LNP service.
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Custom Handling (These NRCs are in addition to any Preordering or Ordering and Provisioning
NRCs):

Service Order Expedite applies if 1ICG requests service prior to the standard due date
intervals and if not a part of a UNE Expedite.

Coordinated Conversion appliesif ICG requests notification and coordination of service cut-
over prior to the service becoming effective and if not a part of a UNE Coordinated
Conversion.

Hot Coordinated Conversion First Hour appliesif 1CG requests real-time coordination of a
service cut-over that takes one hour or less, and if not a part of a UNE Hot Coordinated
Conversion First Hour.

Hot Coordinated Conversion Per Additional Quarter Hour applies, in addition to the Hot
Coordinated Conversion First Hour, for every 15-minute segment of real-time coordination
of a service cut-over that takes more than one hour, and if not a part of a UNE Hot
Coordinated Conversion Per Additional Quarter Hour.
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APPENDIX C

SERVICESAVAILABLE FOR RESALE

Genera. Theratesfor resold servicesdescribed in Article V1, Section 5.2 are based upon an avoided
cost discount from CenturyTel’ sretail ratesasprovidedin Article VI, Section 5.3 of the Agreement.
The avoided cost discount is based upon CenturyTel’s most current available cost studies and are
subject to change resulting from future Commission or other proceedings, including but not limited
to any generic proceeding to determine CenturyTel’s unrecovered costs (e.g., historic costs,
contribution, undepreciated reserve deficiency, or similar unrecovered CenturyTel’ s costs), or any

appeal or other litigation.

Resaleratesor discountsarefiled in the CenturyTel local exchange tariffs.

CenturyTel of Midwest - Kendall, LLC PSCof W 1Part 22 Section 1

Telephone USA of Wisconsin, LLC. P S C of W. No 1 Section 29
CenturyTel of Central Wisconsin, LLC. PSCof W. No 1 Section 29

Non-Recurring Charges (NRCs) for Resale Services

Pre-ordering

CLEC Account Establishment Per CLEC
Customer Record Search

Ordering and Provisioning

Engineered Initial Service Order (1SO) - New Service
Engineered Initial Service Order - As Specified
Engineered Subsequent Service Order

Non-Engineered Initial Service Order - New Service
Non-Engineered Initial Service Order - Changeover
Non-Engineered Initial Service Order - As Specified
Non-Engineered Subsequent Service Order

Central Office Connect

Outside Facility Connect

Product Specific

NRCs, other than those for Pre-ordering, Ordering and Provisioning, and Custom
Handling aslisted in this Appendix, will be charged from the appropriateretail tariff. No

discount applies to such NRCs.

C1

$ 273.09
$ 11.69

$311.98
$123.84

$

BB PP

59.61

42.50
21.62
82.13
19.55
12.21

$ 68.30



Custom Handling

Service Order Expedite:
Engineered $35.48
Non-Engineered $12.59
Coordinated Conversions:
1SO $ 17.76
Central Office Connection $ 10.71
Outside Facility Connection $ 959
Hot Coordinated Conversion First Hour:
SO $ 30.55
Central Office Connection $ 42.83
Outside Facility Connection $ 3834
Hot Coordinated Conversion per Additional Quarter Hour:
1SO $ 4.88
Central Office Connection $ 943
Outside Facility Connection $ 837

Application of NRCs
Pre-ordering:

CLEC Account Establishment is a one-time charge applied the first time that Sprint orders
any service from this Agreement.

Customer Record Search applies when Sprint requests a summary of the services currently
subscribed to by the end-user.

Ordering and Provisioning:

Engineered Initial Service Order - New Service applies per Local Service Request (LSR)
when engineering work activity is required to complete the order, e.g. digital loops.

Non-Engineered Initial Service Order - New Service applies per LSR when no engineering
work activity isrequired to complete the order, e.g. analog loops.

Initial Service Order - As Specified (Engineered or Non-Engineered) applies only to
Complex Servicesfor servicesmigrating from CenturyTel to Sprint. Complex Servicesare
services that require a data gathering form or has special instructions.

Non-Engineered Initial Service Order - Changeover applies only to Basic Services for

services migrating from CenturyTel to Sprint. End-user service may remain the same or
change.
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Central Office Connect appliesin addition to the | SO when physical installation isrequired
at the central office.

Outside Facility Connect applies in addition to the 1SO when incremental fieldwork is
required.

Custom Handling (These NRCs are in addition to any Preordering or Ordering and Provisioning
NRCs):

Service Order Expedite (Engineered or Non-Engineered) appliesif Sprint requests service
prior to the standard due date intervals.

Coordinated Conversion appliesif Sprint requests notification and coordination of service
cut over prior to the service becoming effective.

Hot Coordinated Conversion First Hour appliesif Sprint requestsreal -time coordination of a
service cut-over that takes one hour or less.

Hot Coordinated Conversion Per Additional Quarter Hour applies, in addition to the Hot

Coordinated Conversion First Hour, for every 15-minute segment of real-time coordination
of aservice cut-over that takes more than one hour.
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APPENDIX D

PRICES FOR UNBUNDLED NETWORK ELEMENTS

Genera. Therates contained in this APPENDIX D are the rates as defined in Article VIl and are
subject to change resulting from future Commission or other proceedings, including but not limited
to any generic proceeding to determine CenturyTel’s unrecovered costs (e.g., historic costs,
contribution, undepreciated reserve deficiency, or similar unrecovered CenturyTel costs), or any
appeal or other litigation. CenturyTel will offer unbundlied network elements under the following
conditions:

Elements Monthly

2 Wire Analog Loop (inclusive of NID) $ 30.00

4 Wire Analog Loop (inclusive of NID) $ 50.00

2 Wire Digital Loop (inclusive of NID) $ 30.00

4 Wire Digital Loop (inclusive of NID) $ 50.00

DS-1 Loop $ 160.31

DS-3 Loop $2,584.44

Type C Conditioning $ 1.50

Type C Improved Conditioning $ 3000

Type DA Conditioning $ 2.00

Mid-Span Repeaters $ 7456

Network Interface Device (leased separately)
Basic NID $ 1.30
Complex (12 x) NID $ 1.40
Transport Elements

CLEC Dedicated Transport

CDT 2 Wire $ 34.00

CDT 4 Wire $ 5545

CDT DS1 $ 350.00

CDT DS3 (Optical Interface) $1,125.00

Interoffice Dedicated Transport

IDT DSO Transport Facility per ALM $ 413

IDT DSO Transport Termination $ 15.08

IDT DS1 Transport Facility per ALM $ 8.21

IDT DSL1 Transport Termination $ 26.36

IDT DS3 Transport Facility per ALM $ 4036

IDT DS3 Transport Termination $ 440.00
Multiplexing

DS1 to Voice Multiplexing $ 200.00

DS3 to DS1 Multiplexing $ 462.83
Ancillary

DS3 Electrical Interface $1,500.00
Conditioning
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DS1 Clear Channel Capability $ 24.00
Type C Conditioning $ 1.50
Type C Improved Conditioning $ 3000
Type DA Conditioning $ 2.00

Non-Recurring Charges (NRCs) for Unbundled Services

Pre-ordering
CLEC Account Establishment Per CLEC
(waived if CLEC account exists) $ 273.09
Customer Record Search $ 1169

Ordering and Provisioning
L oop:

Engineered Initial Service Order (1SO) $ 294.07
Non-Engineered 1SO $ 4931
Central Office Connection $ 1221
Outside Facility Connection $ 68.30
Type C Conditioning $ 200.00
Type C Improved Conditioning $ 200.00
Type DA Conditioning $ 200.00
NID:
SO $ 3338
Outside Facility Connection $ 43.69
Custom Handling
Service Order Expedite:
Engineered Loop LSR's $ 3548
All Other LSR's $ 1259
Coordinated Conversions:
SO $ 17.76
Central Office Connection $ 1071
Outside Facility Connection $ 9.59
Hot Coordinated Conversion First Hour:
SO $ 3055
Central Office Connection $ 4283
Outside Facility Connection $ 3834
Hot Coordinated Conversion per Additional Quarter Hour:
SO $ 6.40
Central Office Connection $ 1071
Outside Facility Connection $ 9.59

Application of NRCs

Pre-ordering:
CLEC Account Establishment is a one-time charge applied the first time that Sprint orders
any service from this Agreement.
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Customer Record Search applies when Sprint requests a summary of the services currently
subscribed to by the end-user.
Ordering and Provisioning:

Initial Service Order (ISO) applies per Loca Service Request (LSR).

Subsequent Service Order applies per LSR or Access Service Record (ASR) for

modifications to an existing Transport service.

Engineered | SO applies per LSR when engineering work activity isrequired to completethe
order.

Non-Engineered 1SO applies per LSR when no engineering work activity is required to

complete the order.

Central Office Connect appliesin addition to the | SO when physical installation isrequired

at the central office.

Outside Facility Connect applies in addition to the 1SO when incrementa fieldwork is
required.

Design Change applies per ASR when an engineering review is required for a Transport
ASR.

CDT Connection applies in addition to the ISO, per facility for the installation of CDT
products.

Multiplexing applies in addition to the 1SO, per arrangement for the installation of

Multiplexing arrangements.

Conditioning applies in addition to the I1SO, per Loop or Transport Facility for the

installation and grooming of Conditioning requests.

DS1 Clear Channel Capability appliesin addition to the 1SO, per DS1 for theinstallation and

grooming of DS1 Clear Channel Capability requests.

Custom Handling (These NRCs are in addition to any Preordering or Ordering and Provisioning
NRCs):
Service Order Expedite applies if Sprint requests service prior to the standard due date
intervals.
Coordinated Conversion appliesif Sprint requests notification and coordination of service
cut-over prior to the service becoming effective.
Hot Coordinated Conversion First Hour appliesif Sprint requestsreal-time coordination of a
service cut-over that takes one hour or less.
Hot Coordinated Conversion Per Additional Quarter Hour applies, in addition to the Hot
Coordinated Conversion First Hour, for every 15-minute segment of real-time coordination
of aservice cut-over that takes more than one hour.
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APPENDIX E
RATES AND CHARGES FOR 911/E-911 ARRANGEMENTS
A. 9-1-1 Interoffice Trunk

1. Tel USA’s Loca or Intrastate Access Tariffs.

B. MSAG Copy
Production of one copy of a 9-1-1 Customer’s Master Street Address Guide, postage paid.
1 Copy provided in paper format $250.00

2. Copy provided in flat ASCII file on a 3¥%" diskette. $250.00
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APPENDIX F

CERTIFICATION OF UNIVERSAL SERVICE FUND CONTRIBUTION

STATE OF

COUNTY OF

BE IT KNOWN, that on this

, 200__, before me the

undersigned Notary Public, duly commissioned, qualified and sworn in and for the State and

County aforesaid, personally came and appeared:

behalf of

on

(the “Company”), who after being

duly sworn, declared and acknowledged to me, Notary, he following:

Pursuant to the FCC’ s June 14, 2001 and December 12, 2002 orders on recovery of Universal
Service Fund contributions (DA 01-1429 and FCC 02-329 respectively), | hereby certify that
Prior to the signature date below, my Company has filed a Form 499 with the FCC and is making
Contributions into the Universal Service Fund (USF) and is, therefore, exempt from paying
Federal Universa Service Charges (FUSCs) billed by CenturyTel. | further certify that my
Company will continue making USF contributions or we will notify CenturyTel accordingly so
That CenturyTel may begin charging us FUSCs on a going forward basis for al ordered resold

Lines, UNEs and UNE-Ps.

| further understand and agree that CenturyTel shall not be liable to my Company for any errors
or omissions associated with my Form 499 and/or filing or certification thereof.

With my signature, | confirm that | am an officer of the Company and duly authorized to make

this certification on behalf of my Company.

(Signature)

(Print or type name)

(Title)

(Company)

Return to:

Chantel Mosby

Manager of Tariffs and Compliance
CenturyTel

100 CenturyTel Drive, 1 North
Monroe, LA 71203

Witnessed:

(Notary Public)

(Print or type name)

My commission expires on (date)

Stamp/Seal



